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Forward-Looking Statements 


The discussions in this Annual Report on Form 10-K contain forward-looking statements reflecting our current expectations 
that involve risks and uncertainties. These forward-looking statements include, but are not limited to, statements concerning our 
strategy, future operations, future financial position, future revenues, projected costs, profitability, expected cost reductions, 
capital adequacy, expectations regarding demand and acceptance for our technologies, growth opportunities and trends in the 
market in which we operate, prospects and plans and objectives of management. The words “anticipates”, “believes”, “could,” 
“estimates”, “expects”, “intends”, “may”, “plans”, “projects”, “will”, “would” and similar expressions are intended to identify 
forward-looking statements, although not all forward-looking statements contain these identifying words. We may not actually 
achieve the plans, intentions or expectations disclosed in our forward-looking statements and you should not place undue reliance 
on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations 
disclosed in the forward-looking statements that we make. These forward-looking statements involve risks and uncertainties that 
could cause our actual results to differ materially from those in the forward-looking statements, including, without limitation, the 
risks set forth in Part I, Item 1A, “Risk Factors” in this Annual Report on Form 10-K and in our other filings with the Securities 
and Exchange Commission. We do not assume any obligation to update any forward-looking statements. 


PARTI 
ITEM 1. BUSINESS 


Overview 


We design, develop, manufacture and sell high-performance fully electric vehicles, and energy storage systems, as well as 
install, operate and maintain solar and energy storage products. We are the world’s only vertically integrated energy company, 
offering end-to-end clean energy products, including generation, storage and consumption. We have established a global network of 
vehicle stores, service centers and Supercharger stations to accelerate the widespread adoption of our products. Our vehicles, 
engineering expertise across multiple products and systems, intense focus to accelerate the world's transition to sustainable transport, 
and business model differentiates us from other manufacturers. 


We currently produce and sell two fully electric vehicles, the Model S sedan and the Model X sport utility vehicle (SUV). Both 
vehicles offer exceptional performance, functionality and attractive styling. We commenced deliveries of Model S in June 2012 and 
have continued to improve Model S by introducing performance, all-wheel drive dual motor, and autopilot options, as well as free 
over-the-air software updates. 


We commenced deliveries of Model X in the third quarter of 2015. Model X offers exceptional safety, seating for up to seven 
people, all-wheel drive, and our autopilot functionality. We are currently ramping production and deliveries of Model X in the United 
States, Europe and Asia. 


Our next vehicle introduction is the Model 3, a lower priced sedan designed for the mass market. We intend to begin volume 
production and deliveries of Model 3 in the second half of 2017. We also intend to bring additional vehicles to market in the future. 
The production of fully electric vehicles that meets consumers’ range and performance expectations requires substantial design, 
engineering, and integration work on almost every system of our vehicles. Our design and vehicle engineering capabilities, combined 
with the technical advancements of our powertrain system, have enabled us to design and develop electric vehicles that we believe 
overcome the design, styling, and performance issues that have historically limited broad consumer adoption of electric vehicles. As a 
result, our customers enjoy several benefits, including: 


° Long Range and Recharging Flexibility. Our vehicles offer ranges that significantly exceed those of any other 
commercially available electric vehicle. In addition, our vehicles incorporate our proprietary on-board charging system, 
permitting recharging from almost any available electrical outlet, and also offer fast charging capability from our 
Supercharger network. 


e High-Performance Without Compromised Design or Functionality. Our vehicles deliver unparalleled driving experiences 
with instantaneous and sustained acceleration, an advanced autopilot system with active safety and convenience features, 
and over-the-air software updates. 


° Energy Efficiency and Cost of Ownership. Our vehicles offer an attractive cost of ownership when compared to similar 
internal combustion engine or hybrid electric vehicles. Using only an electric powertrain enables us to create more energy 
efficient vehicles that are mechanically simpler than currently available hybrid or internal combustion engine vehicles. 
The cost to fuel our vehicles is less compared to internal combustion vehicles. We also expect our electric vehicles will 
have lower relative maintenance costs than other vehicles due to fewer moving parts and the absence of certain 
components, including oil, oil filters, spark plugs and engine valves. 


We sell our vehicles through our own sales and service network which we are continuing to grow globally. The benefits we 
receive from distribution ownership enable us to improve the overall customer experience, the speed of product development and the 
capital efficiency of our business. We are also continuing to build our network of Superchargers and destination chargers in North 
America, Europe and Asia to provide both fast charging that enables convenient long-distance travel as well as other convenient 
charging options. 


In addition to manufacturing and selling our own vehicles, we leverage our technology expertise in batteries, power electronics, 
and integrated systems to manufacture and sell energy storage products. We recently announced the latest generation of our energy 
storage products, the14 kilowatt hour (kWh) Powerwall 2 with an integrated inverter for residential applications and the infinitely 
scalable 200 kWh Powerpack 2. In addition, we also announced an accompanying bi-directional inverter for commercial, industrial 
and utility applications. We began production and deliveries of these second generation products in the fourth quarter of 2016. Similar 
to our electric vehicles, our energy storage products have been developed to receive over-the-air firmware and software updates that 
enable additional features over time. 


Also, through our acquisition of SolarCity Corporation, which closed on November 21, 2016, we sell renewable energy to our 
customers typically at prices below utility rates and are focused on reducing the cost of solar energy for our customers. Since 2006, 
SolarCity has installed solar energy systems for over 325,000 customers. Our long-term agreements with our customers generate 
recurring payments and create a portfolio of high-quality receivables that we leverage to further reduce the cost of making the switch 
to solar energy. The electricity produced by our solar installations represents a very small fraction of total U.S. electricity generation. 
With over tens of millions of single-family homes in our primary service territories, and many more in other locations, we have a large 
opportunity to expand and grow this business. 


We manufacture our vehicle products primarily at our facilities in Fremont, California, Lathrop, California, Tilburg, Netherlands 
and at our Gigafactory | near Reno, Nevada. We are currently using battery packs manufactured at Gigafactory | for our energy 
storage products, and will build Model 3 battery packs and drive units at Gigafactory 1. We manufacture our solar products at our 
factories in Fremont, California and Buffalo, New York (Gigafactory 2). 


Our Products and Services 
Vehicles 
Model S 


Model S is a fully electric, four-door, five-adult passenger sedan that offers compelling range and performance with zero 
tailpipe emissions. We offer performance and all-wheel drive dual motor system options. Model S 100D is the longest range all- 
electric production sedan in the world, and the performance version with the Ludicrous speed upgrade is the quickest accelerating 
production vehicle ever. 


Model S offers a unique combination of functionality, convenience, safety and styling without compromising performance and 
energy efficiency. Model S also includes premium luxury features, including a 17 inch touch screen driver interface, our advanced 
autopilot hardware to enable both active safety and convenience features, and over-the-air software updates. We believe the 
combination of performance, safety, styling, convenience and energy efficiency of Model S positions it as a compelling alternative to 
other vehicles in the luxury and performance segments. 


Model X 


Model X is the longest range all-electric production sport utility vehicle in the world, and offers exceptional functionality with 
high performance features such as our fully electric, all-wheel drive dual motor system and our autopilot system. . Model X can seat 
up to seven adults and incorporates a unique falcon wing door system for superior access to the second and third seating rows. 
Although the National Highway Traffic Safety Administration has not yet conducted crash testing on Model X, based on our internal 
testing, we are confident that Model X will receive the highest safety rating. We began customer deliveries of Model X in the third 
quarter of 2015 in the United States. Model X is sold in all the markets where Model S is available, including in Asia and Europe. 


Model 3 


We are developing a third generation electric vehicle, Model 3, which we unveiled in March 2016 and will be produced at the 
Tesla Factory. We intend to offer this vehicle at a lower price point and expect to produce it at far higher volumes than our Model S or 
Model X. Gigafactory 1 construction and Model 3 development both remain on plan to support volume Model 3 production and 
deliveries in the second half of 2017. 


Future Consumer and Commercial EVs 


Following the introduction of Model 3, we are also planning to introduce additional vehicles to address a broader cross-section 
of the consumer vehicle market, as well as introduce commercial EVs in the coming years. 


Energy Storage 


Using the energy management technologies and manufacturing processes developed for our vehicle powertrain systems, we 
developed energy storage products for use in homes, commercial facilities and utility sites. The applications for these battery systems 
include the provision of backup power, grid independence, peak demand reduction, demand response, reducing intermittency of 
renewable generation and wholesale electric market services. We began selling our residential systems in 2013 and our commercial 
and utility systems in 2014, and have recently commenced production of the second generation of these systems. 


Our energy product portfolio includes systems with a wide range of applications, from use in homes to use in large grid-scale 
projects. Powerwall 2 is a 14 kWh rechargeable lithium-ion battery designed to store energy at a home or small commercial facility 
and can be used for reducing demand, self-consumption of solar power generation and as backup power. In addition, we offer a 200 
kWh Powerpack system which can be used by commercial and industrial customers for peak shaving, load shifting, self-consumption 
of solar generation and demand response. The Powerpack system is a fully integrated energy storage solution that can be used by 
utilities to smooth and firm the output of renewable power generation sources, provide dynamic energy capacity to the grid, defer or 
eliminate the need to upgrade transmission infrastructure and also provide for a variety of grid services for utilities. For grid-scale 
applications, 200 kWh battery blocks can be grouped together to offer MWh and GWh installations. We began production of the 
second generation of energy storage products at Gigafactory 1 in the fourth quarter of 2016. 


Along with designing and manufacturing energy storage products, we continue to develop and advance our software capabilities 
for the control and optimal dispatch of energy storage systems across a wide range of markets and applications. 


Solar Energy Systems 


The major components of our solar energy systems include solar panels that convert sunlight into electrical current, inverters 
that convert the electrical output from the panels to a usable current compatible with the electric grid, racking that attaches the solar 
panels to the roof or ground, electrical hardware that connects the solar energy system to the electric grid and our monitoring device. 
We purchase the majority of system components from vendors, maintaining multiple sources for each major component to ensure 
competitive pricing and an adequate supply of materials. We also design and manufacture other system components. 


Our SolarLease and SolarPPA customer agreements have fueled our growth by allowing our customers to pay little or no 
upfront costs to switch to distributed solar energy. Over the terms of both agreements, we own and operate the solar energy system 
and guarantee its performance. Our current standard SolarLeases and SolarPPAs have 20-year terms, and we typically offer the 
opportunity to renew our agreements. Additionally, our Solar Loan offers third-party financing alternatives to allow customers to take 
direct advantage of federal tax credits to reduce their electricity costs. 


In October 2016, we revealed the solar roof, integrating solar energy production with aesthetically pleasing and durable glass 
roofing tiles, designed to complement and power customer homes and commercial buildings. We currently expect to commence 
production in the summer of 2017 at our Gigafactory 2 in Buffalo, New York, and begin customer installations of the solar roof later 
in 2017. 


Technology 
Vehicles 


Our core competencies are powertrain engineering, vehicle engineering, innovative manufacturing and energy storage. Our core 
intellectual property resides not only within our electric powertrain, but also within our ability to design a vehicle that utilizes the 
unique advantages of an electric powertrain and the latest advancements in consumer technologies. Our powertrain consists of our 
battery pack, power electronics, motor, gearbox and control software. We offer several powertrain variants for the Model S and Model 
X that incorporate years of research and development. In addition, we have designed our vehicles to incorporate the latest advances in 
consumer technologies, such as mobile computing, sensing, displays, and connectivity. Further evolution of our technology continues 
for Model 3 and future vehicles. In addition, advancements in battery architecture, thermal management and power electronics that 
were originally commercialized in our vehicles, are now being leveraged in our energy storage products. 


Battery Pack 


We design our battery packs to achieve high energy density at a low cost while also maintaining safety, reliability and long life. 
Our proprietary technology includes systems for high density energy storage, cooling, safety, charge balancing, structural durability, 
and electronics management. We have also pioneered advanced manufacturing techniques to manufacture large volumes of battery 
packs with high quality and low costs. 


We have significant expertise in the safety and management systems needed to use lithium-ion cells in the automotive 
environment, and have actively worked with lithium-ion cell suppliers to further optimize cell designs to increase overall performance. 
These advancements have enabled us to improve cost and performance of our batteries over time. For example, we recently upgraded 
the battery of our highest range Model S to 100 kWh. 


Our engineering and manufacturing efforts have been performed with a longer-term goal of building a foundation for further 
development. For instance, we have designed our battery pack to permit flexibility with respect to battery cell chemistry and form 
factor. In so doing, we can leverage the substantial investments and advancements being made globally by battery cell manufacturers 
to continue to improve cost. We maintain extensive testing and R&D capabilities at the individual cell level, the full battery-pack level, 
and other critical battery pack systems. As a result, we have built an expansive body of knowledge on lithium-ion cell vendors, 
chemistry types, and performance characteristics. We believe that the flexibility of our designs, combined with our research and real- 
world performance data, will enable us to continue to evaluate new battery cells as they become commercially viable, and thereby 
optimize battery pack system performance and cost for our current and future vehicles. 


Power Electronics 


The power electronics in our electric vehicle powertrain govern the flow of high voltage electrical current throughout the vehicle. 
The power electronics have two primary functions, powering our electric motor to generate torque while driving and delivering energy 
into the battery pack while charging. 


The first function is accomplished through the drive inverter, which converts direct current (DC) from the battery pack into 
alternating current (AC) to drive our induction motors. The drive inverter also provides “regenerative braking” functionality, which 
captures energy from the wheels to charge the battery pack. Tesla has developed a family of drive inverter designs that are customized 
to our proprietary motor designs to most efficiently meet the demands of each of our vehicles. The primary technological advantages 
to our designs include the ability to drive large amounts of current in a small physical package. 


The second function, charging the battery pack, is accomplished by the charger, which converts alternating current (usually from 
a wall outlet or other electricity source) into direct current that can be accepted by the battery. Tesla vehicles can recharge on a wide 
variety of electricity sources due to the design of this charger, from a common household outlet to high power circuits meant for more 
industrial uses. Tesla vehicles come with a Universal Mobile Connector that allows for multiple different charging services to be used. 
We also offer a Tesla Wall Connector that can be set up to provide higher power charging than the Universal Mobile Connectors. 


On the road, customers can also charge using our Supercharger network or at a variety of destinations that have deployed our 
charging equipment. In addition, our vehicles can charge at a variety of public charging stations around the world, either natively or 
through a suite of adapters. This flexibility in charging provides customers with additional mobility, while also allowing them to 
conveniently charge the vehicle overnight at home. 


Dual Motor Powertrain 


In October 2014, we launched the initial version of our dual motor powertrain, which uses two electric motors to provide greater 
efficiency, performance, and range in an all-wheel drive configuration. Conventional all-wheel drive vehicles distribute power to the 
wheels from a single engine driving a complex mechanical transmission system. By contrast, Tesla’s dual motor powertrain digitally 
and independently controls torque to the front and rear wheels. The almost instantaneous response of the motors, combined with low 
centers of gravity, provides drivers with controlled performance and increased traction control. 


Vehicle Control and Infotainment Software 


The performance and safety systems of our vehicles and their battery packs require sophisticated control software. There are 
numerous processors in our vehicles to control these functions, and we write custom firmware for many of these processors. The flow 
of electricity between the battery pack and the motor must be tightly controlled in order to deliver the performance and behavior 
expected in an automobile. For example, software algorithms enable the vehicle to mimic the “creep” feeling which drivers expect 
from an internal combustion engine vehicle without having to apply pressure on the accelerator. Similar algorithms control traction, 
vehicle stability and the sustained acceleration and regenerative braking of the vehicle. Software also is used extensively to monitor 
the charge state of each of the cells of the battery pack and to manage all of its safety systems. Drivers use the information and control 
systems in our vehicles to optimize performance, customize vehicle behavior, manage charging modes and times and control all 
infotainment functions. We develop almost all of this software, including most of the user interfaces, internally. 


Autopilot Systems 


We have developed an expertise in vehicle autopilot systems, including auto-steering, traffic aware cruise control, lane changing, 
automated parking and Summon and driver warning systems. In October 2014, we began equipping all Model S vehicles with 
hardware to allow for the incremental introduction of autopilot technology. In October 2016, we began equipping all Tesla vehicles 
with hardware needed for full self-driving capability, including cameras that provide 360 degree visibility, updated ultrasonic sensors 
for object detection, a forward-facing radar with enhanced processing, and a powerful new onboard computer. Our autopilot systems 
relieve our drivers of the most tedious and potentially dangerous aspects of road travel. Although, at present, the driver is ultimately 
responsible for controlling the vehicle, our system provides safety and convenience functionality that allows our customers to rely on 
it much like the system that airplane pilots use when conditions permit. This hardware suite, along with over-the-air firmware updates 
and field data feedback loops from the onboard camera, radar, ultrasonics, and GPS, enables the system to continually learn and 
improve its performance. 


Energy Storage 


We are leveraging many of the component level technologies from our vehicles to advance our energy storage products, 
including high density energy storage, cooling, safety, charge balancing, structural durability, and electronics management. By taking 
a modular approach to the design of battery systems, we are able to maximize manufacturing capacity to produce both Powerwall and 
Powerpack products. Additionally, we are making significant strides in the area of bi-directional, grid-tied power electronics that 
enable us to interconnect our battery systems seamlessly with global electricity grids while providing fast-acting systems for power 
injection and absorption. 


Solar Energy Systems 


We are continually innovating and developing new technologies to facilitate the growth of our solar energy systems business. 
For example, the solar roof is being designed to work seamlessly with Tesla Powerwall 2 and we have developed proprietary software 
to reduce system design and installation timelines and costs. 


Design and Engineering 
Vehicles 


In addition to the design, development and production of the powertrain, we have created significant in-house capabilities in the 
design and engineering of electric vehicles and their components and systems. We design and engineer bodies, chassis, interiors, 
heating and cooling and low voltage electrical systems in house and to a lesser extent in conjunction with our suppliers. Our team has 
core competencies in computer aided design and crash test simulations which reduces the product development time of new models. 


Additionally, our team has expertise in lightweight materials, a very important characteristic for electric vehicles given the 
impact of mass on range. Model S and Model X are built with a lightweight aluminum body and chassis which incorporates a variety 
of materials and production methods that help optimize the weight of the vehicle. 


Energy Storage 


We have an in-house engineering team that both designs our energy storage products themselves, and works with our residential, 
commercial and utility customers to design bespoke systems incorporating our products. Our team’s expertise in electrical, 
mechanical, civil and software engineering enables us to create integrated energy storage solutions that meet the particular needs of all 
customer types. 


Solar Energy Systems 


We also have an in-house engineering team that designs a customized solar energy system for each of our customers, and which 
works closely with our energy storage engineering teams to integrate an energy storage system when requested by the customer. We 
have developed software that simplifies and expedites the design process and optimizes the design to maximize the energy production 
of each system. Our engineers complete a structural analysis of each building and produce a full set of structural design and electrical 
blueprints that contain the specifications for all system components. Additionally, we design complementary mounting and grounding 
hardware. 


Sales and Marketing 
Vehicles 


Company-Owned Stores and Galleries 


We market and sell our vehicles directly to consumers through an international network of company-owned stores and galleries 
which we believe enables us to better control costs of inventory, manage warranty service and pricing, maintain and strengthen the 
Tesla brand, and obtain rapid customer feedback. Our Tesla stores and galleries are highly visible, premium outlets in major 
metropolitan markets, some of which combine retail sales and service. We have also found that opening a service center in a new 
geographic area can increase demand. As a result, we have complemented our store strategy with sales facilities and personnel in 
service centers to more rapidly expand our retail footprint. We refer to these as “Service Plus” locations. Including all of our stores, 
galleries, Service Plus and service facilities, we operated 265 locations around the world as of December 31, 2016. 


Tesla Supercharger Network 


We continue to build a network of fast chargers, each called a Tesla Supercharger, throughout North America, Europe, Asia and 
other markets to enable convenient, long-distance travel. Our Supercharger network is a strategic corporate initiative designed to 
provide fast charging to enable long-distance travel and remove a barrier to the broader adoption of electric vehicles caused by the 
perception of limited vehicle range. The Tesla Supercharger is an industrial grade, high speed charger designed to recharge a Tesla 
vehicle significantly more quickly than other charging options. To satisfy growing demand, Supercharger stations typically have 
between four and fourteen Superchargers and are strategically placed along well-travelled routes to allow Tesla vehicle owners the 
ability to enjoy long distance travel with convenient, minimal stops. Use of the Supercharger network is either free or requires a small 
fee to Supercharge. As of December 31, 2016, we had 790 Supercharger stations open worldwide and plan to continue expanding the 
Supercharger network. 


Destination Charging 


We are working with a wide variety of hospitality locations, including hotels, resorts and shopping centers, to offer an additional 
charging option for our customers. These destination charging partners deploy our wall connectors and provide charging to Tesla 
vehicle owners that patronize their businesses. As of December 31, 2016, over 4,140 locations around the world had more than 7,110 
Tesla wall connectors installed. 


Orders and Reservations 


We typically carry a small inventory of our vehicles at our Tesla stores which are available for immediate sale. The majority of 
our customers, however, customize their vehicle by placing an order with us via the Internet. To begin production or make a 
reservation, we require an initial payment which is collected once the customer has selected the vehicle specifications and has entered 
into a purchase agreement. We require all remaining payment of the vehicle purchase price upon vehicle delivery to the customer. 


Marketing 


Historically, we have been able to generate significant media coverage of our company and our vehicles, and we believe we will 
continue to do so. To date, for vehicle sales, media coverage and word of mouth have been the primary drivers of our sales leads and 
have helped us achieve sales without traditional advertising and at relatively low marketing costs. 


Energy Storage 


We market and sell our energy storage products to individuals, commercial and industrial customers and utilities through a 
variety of channels. Powerwall 2 appears in many of our stores and galleries worldwide, which generates interest in the product. In 
the U.S., we also use our national sales organization, channel partner network and customer referral program to market and sell 
Powerwall 2. Outside of the U.S., we use our international sales organization and a network of channel partners to market and sell 
Powerwall 2. We also sell Powerwall 2 directly to utilities who act as a channel to their end-customers. We sell Powerpack systems 
to utility and commercial customers through our international sales organization, which consists of experienced power industry 
professionals in all of our target markets, as well as a channel partner network. 


Solar Energy Systems 


We sell our solar products and services through a national sales organization that includes specialized internal call centers, 
outside sales force, a channel partner network and a robust customer referral program. In the first quarter of 2017, we also began 
offering our solar products and services in select Tesla stores. 


Service and Warranty 
Vehicles 


Service 


We provide service for our electric vehicles at our company-owned service centers, at our Service Plus locations or, in certain 
areas for an additional charge, through Tesla Ranger mobile technicians who provide services that do not require a vehicle lift. We 
owned and operated 135 service locations as of December 31, 2016. 


Our vehicles are designed with the capability to wirelessly upload data to us via an on-board system with cellular connectivity, 
allowing us to diagnose and remedy many problems before ever looking at the vehicle. When maintenance or service is required, a 
customer can schedule service by contacting one of our Tesla service centers. Our Tesla Rangers can also perform an array of services 
from the convenience of a customer’s home or other remote location. 


Our company-owned service centers enable our technicians to work closely with our engineers and research and development 
teams in Silicon Valley to identify problems, find solutions, and incorporate improvements faster than incumbent automobile 
manufacturers. 


New Vehicle Limited Warranty, Maintenance and Extended Service Plans 


We provide a four year or 50,000 mile New Vehicle Limited Warranty with every new vehicle, subject to separate limited 
warranties for the supplemental restraint system and battery and drive unit. For the battery and drive unit on our current new vehicles, 
we offer an eight year, infinite mile warranty, although the battery’s charging capacity is not covered. 


In addition to the New Vehicle Limited Warranty, we offer a comprehensive maintenance program for every new vehicle, which 
includes plans covering prepaid maintenance for up to four years or up to 50,000 miles and an Extended Service plan. The 
maintenance plans cover annual inspections and the replacement of wear and tear parts, excluding tires and the battery. The Extended 
Service plan covers the repair or replacement of vehicle parts for up to an additional four years or up to an additional 50,000 miles 
after the New Vehicle Limited Warranty. 


Our New Vehicle Limited Warranty and Extended Service plans are subject to certain limitations, exclusions or separate 
warranties, including on certain wear items, such as tires, brake pads, paint and general appearance, and battery performance, and are 
intended to cover parts and labor to repair defects in material or workmanship in the body, chassis, suspension, interior, electronic 
systems, battery, powertrain and brake system. In addition, all prepaid maintenance and Extended Service plans must be purchased 
within a specified period of time after vehicle purchase or warranty expiration. 


Energy Storage 


We generally provide a ten year “no defect” and “energy retention” warranty with every Powerwall 2 and Powerpack 2. For 
Powerwall 2, the energy retention warranty involves us guaranteeing that the energy capacity of the product will be 70% or 80% 
(depending on the region of installation) of its nameplate capacity after 10 years of use. For Powerpack 2, the energy retention 
warranty involves us guaranteeing a minimum energy capacity in each of its first 10 years of use, subject to specified throughput caps. 
In addition, we offer certain extended warranties, which customers are able to purchase from us at the time they purchase an energy 
storage system, including a 20 year extended protection plan for Powerwall 2 and a 10 or 20 year “capacity maintenance agreement” 
for Powerpack 2. We agree to repair or replace our energy storage products in the event of a valid warranty claim. In circumstances 
where we install a Powerwall 2 or Powerpack 2 system, we also provide warranties, generally ranging from one to four years, on our 
installation workmanship. All of the warranties for our energy storage systems are subject to customary limitations and exclusions. 


Solar Energy Systems 


We generally provide warranties of between ten to 30 years on the generating and non-generating parts of the solar energy 
systems we sell, together with a pass-through of the inverter and module manufacturers’ warranties that generally range from five to 
30 years. Where we sell the electricity generated by a solar energy system, we compensate customers if their system produces less 
energy over a specified performance period than our guarantee. We also provide ongoing service and repair during the entire term of 
the customer relationship. 


Financial Services 
Vehicles 


We offer loans and leases for our vehicles in North America, Europe and Asia primarily through various financial institutions. 
We also offer financing arrangements directly through our local subsidiaries in certain areas of the United States, Germany, Canada 
and the UK. We intend to broaden our financial services offerings during the next few years. 


Certain of our current financing programs outside of North America provide customers with a resale value guarantee under 
which those customers have the option of selling their vehicle back to us at a preset future date, generally during the period of 36 to 39 
months following delivery for a pre-determined resale value. In certain markets, we also offer resale value guarantees to financial 
institutions which may obligate us to repurchase the vehicles for a pre-determined price. 


Energy Storage 


Through our acquisition of SolarCity, we are able to use available financial instruments in the U.S. to offer a loan product for 
energy storage systems to end-customers, particularly when combined with a new solar installation to take advantage of available tax 
credits and incentives to reduce the cost to customer. 


Solar Energy Systems 


We are an industry leader in offering innovative financing alternatives that allow our customers to make the switch to solar 
energy with little to no upfront costs under our SolarLease and Solar PPA, or to take direct advantage of available tax credits and 
incentives to reduce the cost of owning a solar energy system through a SolarLoan. Our SolarLease, offers customers a fixed monthly 
fee at rates that typically translate into lower monthly utility bills with an electricity production guarantee. Our SolarPPA charges 
customers a fee per kWh based on the amount of electricity produced by our solar energy systems at rates typically lower than their 
local utility rate. Both our SolarLease and SolarPPA create high-quality, recurring customer payments that we monetize through 
financing funds we have formed with fund investors and by leveraging the value of our interests. In addition, our Solar Loan offers 
third-party financing directly to a qualified customer to enable the customer to purchase and own a solar energy system installed by us. 
We are not a party to the loan agreement between the customer and the third-party lender, and the third-party lender has no recourse 
against us with respect to the loan. 


Manufacturing 
Vehicles 


We conduct vehicle manufacturing and assembly operations at our facilities in Fremont, California; Lathrop, California; and 
Tilburg, Netherlands. We are also building a cell and battery manufacturing facility, Gigafactory 1, outside of Reno, Nevada. 


The Tesla Factory in Fremont, CA and Manufacturing Facility in Lathrop, CA 


We manufacture the Model S and Model X, and certain components that are critical to our intellectual property and quality 
standards, at the Tesla Factory. We will also manufacture Model 3 at the Tesla Factory. The Tesla Factory contains several 
manufacturing operations, including stamping, machining, casting, plastics, body assembly, paint operations, drive unit production, 
final vehicle assembly and end-of-line testing. In addition, we manufacture lithium-ion battery packs, electric motors, gearboxes and 
components for our vehicles at the Tesla Factory. Some major vehicle component systems are purchased from suppliers; however we 
have a high level of vertical integration in our manufacturing processes at the Tesla Factory. We machine various aluminum 
components at our facility in Lathrop, California and are nearing completion of a site expansion to include an aluminum castings 
operation. 


In some areas of the Tesla Factory, we have designed our investments with flexibility to accommodate multiple products. For 
example, our new high volume paint shop and new stamping lines can support Model S, Model X and Model 3. Our final vehicle 
assembly line is producing both Model S and Model X. We also continue to make significant additional investments at the Tesla 
Factory to be able to start production and deliveries of Model 3, in the second half of 2017. These investments include a new body 
assembly shop and Model 3 final vehicle assembly. 


The Netherlands 


Our European headquarters and manufacturing facilities are located in Amsterdam and Tilburg. The entities through which these 
facilities are operated hold the rights to manufacture and distribute all Tesla products to customers in all markets outside of the United 
States and provide corporate oversight functions for European sales, service, and administrative functions. Our operations in Tilburg 
include final assembly, testing and quality control for vehicles delivered within the European Union, a parts distribution warehouse for 
service centers throughout Europe, a center for remanufacturing work and a customer service center. 


Gigafactory 1 outside of Reno, Nevada 


We are developing Gigafactory | as a facility where we work together with our suppliers to integrate battery material, cell, 
module and battery pack production in one location. We plan to use the battery packs manufactured at Gigafactory | for our vehicles, 
including Model 3 and energy storage products. We broke ground on Gigafactory | in June 2014, began assembling our energy 
storage products in the fourth quarter of 2015, and began production of lithium-ion battery cells for our energy storage products in the 
first quarter of 2017. We also intend to manufacture Model 3 drive units at Gigafactory 1. 


Gigafactory | is being built in phases so that Tesla, Panasonic, and other partners can begin manufacturing immediately inside 
the finished sections and continue to expand thereafter. Gigafactory | is currently expected to attain full production capacity by 2020, 
which is anticipated to be sufficient for the production of approximately 500,000 vehicles annually as well as for the production of our 
energy storage products. 


We believe that Gigafactory | will allow us to achieve a significant reduction in the cost of our battery packs once we are in 
volume production with Model 3. We have committed to invest heavily on capital expenditures for Gigafactory 1. Panasonic has 
agreed to partner with us on Gigafactory 1 with investments in production equipment that it will use to manufacture and supply us 
with battery cells. We have agreed to prepare and provide the land, buildings and utilities, to invest in production equipment for 
battery module and pack production and to be responsible for the overall management of Gigafactory 1. 


Supply Chain 


Our vehicles use thousands of purchased parts which we source globally from hundreds of suppliers. We have developed close 
relationships with several key suppliers particularly in the procurement of cells and certain other key system parts. While we obtain 
components from multiple sources in some cases, similar to other automobile manufacturers, many of the components used in our 
vehicles are purchased by us from a single source. In addition, while several sources of the battery cell we have selected for our 
battery packs are available, we have currently fully qualified only one cell supplier for the battery packs we use in our production 
vehicles. We are working to fully qualify additional cells from other manufacturers. 


We use various raw materials in our business including aluminum, steel, cobalt, lithium, nickel and copper. The prices for these 
raw materials fluctuate depending on market conditions and global demand for these materials. We believe that we have adequate 
supplies or sources of availability of the raw materials necessary to meet our manufacturing and supply requirements. 


Energy Storage 


Our energy storage products are manufactured at Gigafactory 1. We leverage the same supply chain process and infrastructure 
as we use for our vehicles. The battery architecture and many of the components used in our energy storage products are the same or 
similar to those used in our vehicles’ battery pack, enabling us to take advantage of manufacturing efficiencies and supply chain 
economies of scale. The power electronics and grid-tie inverter for the Powerwall and Powerpack systems are also manufactured at 
Gigafactory 1, allowing us to ship deployment-ready systems directly from Gigafactory 1. 


Solar Energy Systems 


We currently purchase major components such as solar panels and inverters directly from multiple manufacturers. We typically 
purchase solar panels and inverters on an as-needed basis from our suppliers at then-prevailing prices pursuant to purchase orders 
issued under our master contractual arrangements. In December 2016, we entered into a long-term agreement with Panasonic to 
manufacture photovoltaic (PV) cells at our Gigafactory 2 in Buffalo, New York, with negotiated pricing provisions and the intent to 
manufacture | gigawatt of solar panels annually. 


Governmental Programs, Incentives and Regulations 
Vehicles 


California Alternative Energy and Advanced Transportation Financing Authority Tax Incentives 


We have entered into multiple agreements over the past few years with the California Alternative Energy and Advanced 
Transportation Financing Authority (CAEATFA) that provide multi-year sales tax exclusions on purchases of manufacturing 
equipment that will be used for specific purposes including the expansion and ongoing development of Model S, Model X, Model 3 
and future electric vehicles and expansion of electric vehicle powertrain production in California. We estimate the combined tax 
savings under these agreements will be approximately $198 million, of which $100 million has been realized as of December 31, 2016. 


Nevada Tax Incentives 


In connection with the construction of Gigafactory | in Nevada, we have entered into agreements with the State of Nevada and 
Storey County in Nevada that will provide abatements for sales and use taxes, real and personal property taxes, and employer excise 
taxes, discounts to the base tariff energy rates, and transferable tax credits. These incentives are available for the applicable periods 
ending on June 30, 2034, subject to capital investments by Tesla and its partners for Gigafactory 1 of at least $3.5 billion in the 
aggregate on or before June 30, 2024, and certain other conditions specified in the agreements. If we do not satisfy one or more 
conditions under the agreements, Tesla will be required to repay to the respective taxing authorities the amounts of the tax incentives 
incurred, plus interest. 


Tesla Regulatory Credits 


In connection with the production, delivery and placement into service of our zero emission vehicles, charging infrastructure 
and solar systems in global markets, we have earned and will continue to earn various tradable regulatory credits. We have sold these 
credits, and will continue to sell future credits, to automotive companies and regulated entities. For example, under California’s Zero- 
Emission Vehicle Regulation and those of states that have adopted California’s standard, vehicle manufacturers are required to earn or 
purchase credits for compliance with their annual regulatory requirements. These laws provide that automakers may bank excess 
credits, referred to as ZEV credits, if they earn more credits than the minimum quantity required by those laws. Manufacturers with a 
surplus of credits may sell their credits to other regulated parties. Pursuant to the U.S. Environmental Protection Agency’s (EPA) 
national greenhouse gas (GHG) emission standards and similar standards adopted by the Canadian government, car and truck 
manufacturers are required to meet fleet-wide average carbon dioxide emissions standards. Manufacturers may sell excess credits to 
other manufacturers, who can use the credits to comply with these regulatory requirements. Many U.S. states have also adopted 
procurement requirements for renewable energy production. These requirements enable companies deploying solar energy to earn 
tradable credits known as Solar Renewable Energy Certificates (SRECs). 


Regulation—Vehicle Safety and Testing 


Our vehicles are subject to, and comply with or are otherwise exempt from, numerous regulatory requirements established by 
NHTSA, including all applicable United States Federal Motor Vehicle Safety Standards (FMVSS). Model S and Model X fully 
comply with all FMVSSs without the need for any exemptions, and we expect future Tesla vehicles to also fully comply. 


As a manufacturer, we must self-certify that our vehicles meet all applicable FMVSS, as well as the NHTSA bumper standard, 
or otherwise are exempt, before the vehicles can be imported or sold in the United States. Numerous FMVSS apply to our vehicles, 
such as crash-worthiness requirements, crash avoidance requirements, and electric vehicle requirements. We are also required to 
comply with other federal laws administered by NHTSA, including the CAFE standards, Theft Prevention Act requirements, 
consumer information labeling requirements, Early Warning Reporting requirements regarding warranty claims, field reports, death 
and injury reports and foreign recalls, and owner’s manual requirements. 


The Automobile Information and Disclosure Act requires manufacturers of motor vehicles to disclose certain information 
regarding the manufacturer’s suggested retail price, optional equipment and pricing. In addition, this law allows inclusion of city and 
highway fuel economy ratings, as determined by EPA, as well as crash test ratings as determined by NHTSA if such tests are 
conducted. 


Our vehicles sold in outside of the U.S. are subject to foreign safety testing regulations. Many of those regulations are different 
from the federal motor vehicle safety standards applicable in the United States and may require redesign and/or retesting. 


Regulation—Battery Safety and Testing 


Our battery pack conforms to mandatory regulations that govern transport of “dangerous goods”, defined to include lithium-ion 
batteries, which may present a risk in transportation. The regulations vary by mode of shipping transportation, such as by ocean vessel, 
rail, truck, or air. We have completed the applicable transportation tests for our battery packs, demonstrating our compliance with 
applicable regulations. 


We use lithium metal oxide cells in our high voltage battery packs. The cells do not contain any lead, mercury, cadmium, other 
hazardous materials, heavy metals, or toxic materials. Our battery packs include certain packaging materials that contain trace 
amounts of hazardous chemicals whose use, storage, and disposal is regulated under federal law. We currently have an agreement with 
a third party battery recycling company to recycle our battery packs. 
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Automobile Manufacturer and Dealer Regulation 


State laws regulate the manufacture, distribution, and sale of automobiles, and generally require motor vehicle manufacturers 
and dealers to be licensed in order to sell vehicles directly to consumers in the state. As we open additional Tesla stores and service 
centers, we secure dealer licenses (or their equivalent) and engage in sales activities to sell our vehicles directly to consumers. A few 
states, such as Michigan and Connecticut, do not permit automobile manufacturers to be licensed as dealers or to act in the capacity of 
a dealer, or otherwise restrict a manufacturer’s ability to deliver or service vehicles. To sell vehicles to residents of states where we are 
not licensed as a dealer, we generally conduct the sale out of the state via the internet, phone or mail. In such states, we have opened 
“galleries” that serve an educational purpose and are not retail locations. 


As we expand our retail footprint in the United States, some automobile dealer trade associations have both challenged the 
legality of our operations in court and used administrative and legislative processes to attempt to prohibit or limit our ability to operate 
existing stores or expand to new locations. We expect that the dealer associations will continue to mount challenges to our business 
model. In addition, we expect the dealer associations to actively lobby state licensing agencies and legislators to interpret existing laws 
or enact new laws in ways not favorable to Tesla’s ownership and operation of its own retail and service locations, and we intend to 
actively fight any such efforts to limit our ability to sell our own vehicles. 


While we have analyzed the principal laws in the U.S., EU, China, Japan, UK, and Australia relating to our distribution model 
and believe we comply with such laws, we have not performed a complete analysis of all jurisdictions in which we may sell vehicles. 
Accordingly, there may be laws in certain jurisdictions that may restrict our sales and service operations. 


Energy Storage 


The regulatory regime for energy storage projects is still under development. Nevertheless, there are various policies, incentives 
and financial mechanisms at the federal, state and local level that support the adoption of energy storage. For example, energy storage 
systems that are charged using solar energy are eligible for the 30% tax credit under Section 48(a)(3) of the Internal Revenue Code, or 
the IRC, as described below. In addition, California and a number of other states have adopted procurement targets for energy storage, 
and behind the meter energy storage systems qualify for funding under the California Self Generation Incentive Program. 


The Federal Energy Regulatory Commission (FERC) has also taken steps to enable the participation of energy storage in 
wholesale energy markets. In 2011 and 2013, FERC removed many barriers for systems like energy storage to provide frequency 
regulation service, thus increasing the value these systems can obtain in wholesale energy markets. More recently, in late 2016, FERC 
released a Notice of Proposed Rulemaking that, if it becomes a final rule, would further break down barriers preventing energy storage 
from fully participating in wholesale energy markets. Finally, in January 2017, FERC issued a statement supporting the use of energy 
storage as both electric transmission and as electric generation concurrently, thus enabling energy storage systems to provide greater 
value to the electric grid. 


Solar Energy Systems 
Government and Utility Programs and Incentives 


U.S. federal, state and local governments have established various policies, incentives and financial mechanisms to reduce the 
cost of solar energy and to accelerate the adoption of solar energy. These incentives include tax credits, cash grants, tax abatements 
and rebates. 


The federal government currently provides an uncapped investment tax credit, or Federal ITC, under two sections of the IRC: 
Section 48 and Section 25D. Section 48(a)(3) of the IRC allows a taxpayer to claim a credit of 30% of qualified expenditures for a 
commercial solar energy system that commences construction by December 31, 2019. The credit then declines to 26% in 2020, 22% 
in 2021, and a permanent 10% thereafter. We claim the Section 48 commercial credit when available for both our residential and 
commercial projects, based on ownership of the solar energy system. The federal government also provides accelerated depreciation 
for eligible commercial solar energy systems. Section 25D of the IRC allows a homeowner-taxpayer to claim a credit of 30% of 
qualified expenditures for a residential solar energy system owned by the homeowner that is placed in service by December 31, 
2019.The credit then declines to 26% in 2020 and 22% in 2021, and is scheduled to expire thereafter. Customers who purchase their 
solar energy systems for cash or through our Solar Loan are eligible to claim the Section 25D investment tax credit. 


In addition to the Federal ITC, many U.S. states offer personal and corporate tax credits and incentive available for solar energy 
systems. 


Regulation —General 


Weare not a “regulated utility” in the U.S. To operate our systems, we obtain interconnection agreements from the utilities. In 
almost all cases, interconnection agreements are standard form agreements that have been pre-approved by the public utility 
commission or other regulatory body. 
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Sales of electricity and non-sale equipment leases by third parties, such as our SolarLeases and SolarPPAs, face regulatory 
challenges in some states and jurisdictions. 


Regulation — Net Metering 


Forty-one states, Washington, D.C. and Puerto Rico have a regulatory policy known as net energy metering, or net metering, 
available to new solar customers. Net metering typically allows solar customers to interconnect their on-site solar energy systems to 
the utility grid and offset their utility electricity purchases by receiving a bill credit for excess energy generated by their solar energy 
system that is exported to the grid. Each of the states where we currently serve customers has adopted a net metering policy except for 
Texas, where certain individual utilities have adopted net metering or a policy similar to net metering. In certain jurisdictions, 
regulators or utilities have reduced or eliminated the benefit available under net metering, or have proposed to do so. 


Regulation — Mandated Renewable Capacity 


Many states also have adopted procurement requirements for renewable energy production, such as an enforceable renewable 
portfolio standard, or RPS, or other policies that require covered entities to procure a specified percentage of total electricity delivered 
to customers in the state from eligible renewable energy sources, such as solar energy systems. To prove compliance with such 
mandates, utilities typically must surrender renewable energy certificates. A solar renewable energy certificate, or SREC, is a tradable 
credit that represents all of the clean energy benefits of electricity generated from a solar energy system. Every time a solar energy 
system generates 1,000 kWh of electricity, one SREC is issued or minted by a government agency. The SREC can then be sold or 
traded separately from the energy produced, generally through brokers and dealers facilitating individually negotiated bilateral 
arrangements. 


Competition 
Vehicles 


The worldwide automotive market, particularly for alternative fuel vehicles, is highly competitive today and we expect it will 
become even more so in the future as we introduce additional, lower priced vehicles such as our Model 3, and as we introduce other 
types of vehicles. 


We believe the primary competitive factors in our markets include but are not limited to: 
° technological innovation; 

e product quality and safety; 

° service options; 

e product performance; 


e design and styling; 


° brand perception; 
e product price; and 
e manufacturing efficiency. 


We believe that our vehicles compete in the market both based on their traditional segment classification as well as based on 
their propulsion technology. For example, Model S and Model X compete primarily in the extremely competitive premium sedan and 
premium SUV markets with internal combustion vehicles from more established automobile manufacturers, including Audi, BMW, 
Lexus and Mercedes, and Model 3 will compete with small to medium-sized sedans from manufacturers including Audi, BMW, Lexus, 
Mercedes, Honda and Toyota. Our vehicles also compete with vehicles propelled by alternative fuels, principally electricity. 


Many established and new automobile manufacturers have entered or have announced plans to enter the alternative fuel vehicle 
market. Overall, we believe these announcements and vehicle introductions promote the development of the alternative fuel vehicle 
market by highlighting the attractiveness of alternative fuel vehicles, particularly those fueled by electricity, relative to the internal 
combustion vehicle. BMW, Daimler, Nissan, Fiat, Ford, General Motors and Mitsubishi, among others, have electric vehicles 
available today, and other current and prospective automobile manufacturers are also developing electric vehicles. Electric vehicles 
have also already been brought to market in China and other foreign countries and we expect a number of those manufacturers to enter 
the United States market as well. In addition, several manufacturers, including General Motors, Toyota, Ford, and Honda, are each 
selling hybrid vehicles, including plug-in versions of their hybrid vehicles. 
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Energy Storage 


The market for energy storage products is also highly competitive. Established companies, such as AES Energy Storage, LG 
Chem and Samsung, as well as various emerging companies, have introduced products that are similar to our product portfolio. There 
are several companies providing individual components of energy storage systems (such as cells, battery modules, and power 
electronics) as well as others providing integrated systems. We compete with these companies on price, energy density and efficiency. 
We believe that the superior specifications of our products, our strong brand, and the modular, scalable nature of our Powerpack 2 
product give us a competitive advantage when marketing our products. 


Solar Energy Systems 


The primary competitors to our solar energy business are the traditional local utility companies that supply energy to our 
potential customers. We compete with these traditional utility companies primarily based on price, predictability of price and the ease 
by which customers can switch to electricity generated by our solar energy systems rather than fossil fuel based alternatives. We also 
compete with solar energy companies that provide products and services in distinct segments of solar energy and energy-related 
products. Many solar energy companies only install solar energy systems, while others only provide financing for these installations. 

In the residential solar energy system installation market, our primary competitors include Vivint Solar Inc., Sunrun Inc., Trinity Solar, 
Sungevity, Inc., and many smaller local solar companies. 


Intellectual Property 

As part of our business, we seek to protect our intellectual property rights such as with respect to patents, trademarks, copyrights, 
trade secrets, including through employee and third party nondisclosure agreements, and other contractual arrangements. Additionally, 
we previously announced a patent policy in which we irrevocably pledged that we will not initiate a lawsuit against any party for 
infringing our patents through activity relating to electric vehicles or related equipment for so long as such party is acting in good faith. 
We made this pledge in order to encourage the advancement of a common, rapidly-evolving platform for electric vehicles, thereby 
benefiting ourselves, other companies making electric vehicles, and the world. 


Segment Information 
We operate as two reportable segments: automotive and energy generation and storage. 


The automotive segment includes the design, development, manufacturing, and sales of electric vehicles. The energy generation 
and storage segment includes the design, manufacture, installation, and sale or lease of stationary energy storage products and solar 
energy systems to residential and commercial customers, or sale of electricity generated by our solar energy systems to customers. 


Employees 


As of December 31, 2016, Tesla, Inc. had 17,782 full-time employees and SolarCity Corporation had 12,243 full-time 
employees. To date, we have not experienced any work stoppages, and we consider our relationship with our employees to be good. 


Available Information 


We file or furnish periodic reports and amendments thereto, including our Annual Reports on Form 10-K, our Quarterly Reports 
on Form 10-Q and Current Reports on Form 8-K; proxy statements and other information with the Securities and Exchange 
Commission (SEC). Such reports, amendments, proxy statements and other information may be obtained by visiting the Public 
Reference Room of the SEC at 100 F Street, NE, Washington, D.C. 20549. Information on the operation of the Public Reference 
Room can be obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains a website (www.sec.gov) that contains 
reports, proxy and information statements, and other information regarding issuers that file electronically. Our reports, amendments 
thereto, proxy statements and other information are also made available, free of charge, on our investor relations website 
at ir.tesla.com as soon as reasonably practicable after we electronically file or furnish such information with the SEC. The information 
posted on our website is not incorporated by reference into this Annual Report on Form 10-K. 
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ITEM 1A. RISK FACTORS 


You should carefully consider the risks described below together with the other information set forth in this report, which could 
materially affect our business, financial condition and future results. The risks described below are not the only risks facing our 
company. Risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely 
affect our business, financial condition and operating results. 


Risks Related to Our Business and Industry 


We have experienced in the past, and may experience in the future, significant delays or other complications in the design, 
manufacture, launch and production ramp of new vehicles and other products such as our energy storage products and the 
solar roof, which could harm our brand, business, prospects, financial condition and operating results. 


We have experienced in the past launch, manufacturing and production ramp delays or other complications in connection with 
new vehicle models such as Model S and Model X, and new vehicle features such as the all-wheel drive dual motor drivetrain on 
Model S and the second version of autopilot hardware. For example, at times since the launch of Model X, we encountered 
unanticipated challenges, such as certain supply chain constraints, that forced us to decrease the production of these vehicles from our 
initial expectations. If unexpected issues arise or recur with respect to any of our production vehicles, we may experience further 
delays. In addition, because our vehicle models share certain production facilities with other models, the volume or efficiency of 
production with respect to one model may impact the production of other models. 


We may also experience similar delays or other complications in bringing to market and ramping production of new vehicles, 
such as Model 3, and other products such as our energy storage products and the solar roof. Any significant additional delay or other 
complication in the production of our current products or the development, manufacture, launch and production ramp of our future 
products, including complications associated with expanding our production capacity, supply chain or regulatory approvals, could 
materially damage our brand, business, prospects, financial condition and operating results. 


We may experience delays in realizing our projected timelines and cost and volume targets for the production, launch and 
ramp of our Model 3 vehicle, which could harm our business, prospects, financial condition and operating results. 


Our future business depends in large part on our ability to execute on our plans to develop, manufacture, market and sell the 
Model 3 vehicle, which we intend to offer at a lower price point and to produce at significantly higher volumes than our present 
production capabilities for the Model S or Model X vehicles. We unveiled a prototype of Model 3 in March 2016 and have announced 
our goal to achieve volume production and deliveries of this vehicle in the second half of 2017. 


We have no experience to date in manufacturing vehicles at the high volumes that we anticipate for Model 3, and to be 
successful, we will need to implement efficient, automated and low-cost manufacturing capabilities, processes and supply chains 
necessary to support such volumes. We will also need to do extensive testing to ensure that Model 3 is in compliance with our quality 
standards and applicable regulations prior to beginning mass production and delivery of the vehicles. Moreover, our Model 3 
production plan will also require significant investments of cash and management resources. 


Our production plan for Model 3 is based on many key assumptions, including: 


e that we will be able to build and equip a new dedicated final assembly line for high volume production of Model 3 at the 
Tesla Factory without exceeding our projected costs and on our projected timeline; 


° that we will be able to continue to expand Gigafactory | in a timely manner to produce high volumes of quality lithium- 
ion cells and integrate such cells into finished battery packs for Model 3, all at costs that allow us to sell Model 3 at our 
target gross margins; 


° that the equipment and processes which we install for Model 3 production will be able to accurately manufacture high 
volumes of Model 3 vehicles within specified design tolerances and with high quality; 


° that we will be able to continue to engage suppliers for the necessary components on terms and conditions that are 
acceptable to us and that we will be able to obtain components on a timely basis and in the necessary quantities to support 
high volume production; 


° that we will be able to complete our final tooling, production planning and validation for Model 3 and the delivery of final 
component designs to our suppliers in a timely manner; and 


e that we will be able to attract, recruit, hire and train skilled employees, including employees on the production line, to operate 
our planned high volume production facilities to support Model 3, including at the Tesla Factory and Gigafactory 1. 
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If one or more of the foregoing assumptions turns out to be incorrect, our ability to successfully launch Model 3 on time and at 
volumes and prices that are profitable, as well as our business, prospects, operating results and financial condition, may be materially 
and adversely impacted. 


We may be unable to meet our growing vehicle production and delivery plans, both of which could harm our business and 
prospects. 


Our plans call for significant increases in vehicle production and deliveries to high volumes in a short amount of time. Our 
ability to achieve these plans will depend upon a number of factors, including our ability to add production lines and capacity as 
planned while maintaining our desired quality levels and optimize design and production changes, and our suppliers’ ability to support 
our needs. In addition, we have used and may use in the future a number of new manufacturing technologies, techniques and processes 
for our vehicles, which we must successfully introduce and scale for high volume production. For example, we have introduced 
aluminum spot welding systems and high-speed blow forming of certain difficult to stamp vehicle parts. We have also introduced 
unique design features in our vehicles with different manufacturing challenges, such as a 17 inch display screen, dual motor drivetrain, 
autopilot hardware and falcon-wing doors. We have limited experience developing, manufacturing, selling and servicing, and 
allocating our available resources among, multiple products simultaneously. If we are unable to realize our plans, our brand, business, 
prospects, financial condition and operating results could be materially damaged. 


Concurrent with the significant planned increase in our vehicle production levels, we will also need to continue to significantly 
increase deliveries of our vehicles. We have limited experience in delivering a high volume of vehicles, and no experience in 
delivering vehicles at the significantly higher volumes we anticipate for Model 3, and we may face difficulties meeting our delivery 
and growth plans into both existing markets as well as new markets into which we expand. If we are unable to ramp up to meet our 
delivery goals globally, this could have a material adverse effect on our business, prospects, financial condition and operating results. 


We are dependent on our suppliers, the majority of which are single source suppliers, and the inability of these suppliers to 
deliver necessary components of our products in a timely manner at prices, quality levels, and volumes acceptable to us, or 
our inability to efficiently manage these components, could have a material adverse effect on our financial condition and 
operating results. 


Our current products contain numerous purchased parts which we source globally from hundreds of direct suppliers, the 
majority of whom are currently single source suppliers despite efforts to qualify and obtain components from multiple sources 
whenever feasible. Any significant unanticipated demand would require us to procure additional components in a short amount of time, 
and in the past we have also replaced certain suppliers because of their failure to provide components that met our quality control 
standards. While we believe that we will be able to secure additional or alternate sources of supply for most of our components in a 
relatively short time frame, there is no assurance that we will be able to do so or develop our own replacements for certain highly 
customized components of our products. Moreover, we have signed long-term agreements with Panasonic to be our manufacturing 
partner and supplier for lithium-ion cells at Gigafactory 1 in Nevada and PV cells and panels at Gigafactory 2 in Buffalo, New York. 
If we encounter unexpected difficulties with key suppliers such as Panasonic, and if we are unable to fill these needs from other 
suppliers, we could experience production delays and potential loss of access to important technology and parts for producing, 
servicing and supporting our products. 


This limited supply chain exposes us to multiple potential sources of delivery failure or component shortages for the production 
of our products, such as those which we experienced in 2012 and 2016 in connection with our slower-than-planned Model S and 
Model X ramps. Furthermore, unexpected changes in business conditions, materials pricing, labor issues, wars, governmental changes, 
natural disasters such as the March 2011 earthquakes in Japan and other factors beyond our and our suppliers’ control, could also 
affect our suppliers’ ability to deliver components to us on a timely basis. The loss of any single or limited source supplier or the 
disruption in the supply of components from these suppliers could lead to product design changes and delays in product deliveries to 
our customers, which could hurt our relationships with our customers and result in negative publicity, damage to our brand and a 
material and adverse effect on our business, prospects, financial condition and operating results. 


Changes in our supply chain have also resulted in the past, and may result in the future, in increased cost. We have also 
experienced cost increases from certain of our suppliers in order to meet our quality targets and development timelines as well as due 
to design changes that we made, and we may experience similar cost increases in the future. Certain suppliers, including for Model X, 
have sought to renegotiate the terms of the supply arrangements. Additionally, we are negotiating with existing suppliers for cost 
reductions, seeking new and less expensive suppliers for certain parts, and attempting to redesign certain parts to make them less 
expensive to produce. If we are unsuccessful in our efforts to control and reduce supplier costs, our operating results will suffer. 
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We expect the foregoing discussion to apply generally to Model 3. However, because we plan to produce Model 3 at 
significantly higher volumes than Model S or Model X, the negative impact of any delays or other constraints with respect to our 
suppliers for Model 3 could be substantially greater than any such issues experienced with respect to our products to date. As some of 
our suppliers for our current production vehicles do not have the resources, equipment or capability to provide components for the 
Model 3 in line with our requirements, we have engaged a significant number of new suppliers, and such suppliers will also have to 
ramp to achieve our needs in a short period of time. There is no assurance that these suppliers will ultimately be able to meet our cost, 
quality and volume needs. Furthermore, as the scale of our vehicle production increases, we will need to accurately forecast, purchase, 
warehouse and transport to our manufacturing facilities components at much higher volumes than we have experience with. If we are 
unable to accurately match the timing and quantities of component purchases to our actual production plans or capabilities, or 
successfully implement automation, inventory management and other systems to accommodate the increased complexity in our supply 
chain, we may have to incur unexpected storage, transportation and write-off costs, which could have a material adverse effect on our 
financial condition and operating results. 


Our future growth and success is dependent upon consumers’ willingness to adopt electric vehicles and specifically our 
vehicles, especially in the mass market demographic which we are targeting with Model 3. 


Our growth is highly dependent upon the adoption by consumers of alternative fuel vehicles in general and electric vehicles in 
particular. Although we have successfully grown demand for Model S and Model X to date and have seen very strong initial demand 
for Model 3, and we believe that we will be able to continue to grow demand separately for each of these vehicles and their variants, 
there is no guarantee of such future demand or that our vehicles will not compete with one another in the market. Moreover, the mass 
market demographic which we are targeting with Model 3 is larger, but more competitive, than for Model S and Model X. 


If the market for electric vehicles in general and Tesla vehicles in particular does not develop as we expect, or develops more 
slowly than we expect, our business, prospects, financial condition and operating results could be harmed. The market for alternative 
fuel vehicles is relatively new, rapidly evolving, and could be affected by numerous external factors, such as: 


e perceptions about electric vehicle features, quality, safety, performance and cost; 

° perceptions about the limited range over which electric vehicles may be driven on a single battery charge; 

° competition, including from other types of alternative fuel vehicles, plug-in hybrid electric vehicles, and high fuel- 
economy internal combustion engine vehicles; 

° volatility in the cost of oil and gasoline; 

e government regulations and economic incentives; and 

° access to charging facilities. 


Future problems or delays in expanding Gigafactory 1 and operating it in line with our expectations could negatively affect 
the production and profitability of our battery-based products, such as Model 3 or our energy storage products. 


To lower the cost of cell production and produce cells in high volume, we intend to integrate the production of lithium-ion cells 
and finished battery packs for our vehicles including Model 3 and energy storage products at Gigafactory 1. While Gigafactory 1 
began producing lithium-ion cells for energy storage products in January 2017, we have no other direct experience in the production 
of lithium-ion cells, including those intended for use in vehicles. Although we continue to remain on track with our progress at 
Gigafactory 1, given the size and complexity of this undertaking, it is possible that future events could result in the cost of expanding 
and operating Gigafactory | exceeding our current expectations and Gigafactory | taking longer to expand than we currently 
anticipate. In order to build our Model 3 vehicles at our planned volume and target gross margin, we must have significant battery cell 
production from Gigafactory 1. If we are unable to expand Gigafactory | in a timely manner, and attract, hire and retain a substantial 
number of highly skilled personnel to work there in order to produce high volumes of quality lithium-ion cells at reasonable prices, 
our ability to supply battery packs to our vehicles, especially Model 3, and other battery-based products according to our schedule 
and/or at a price that allows us to sell them at our target gross margins and in the quantities we estimate could be negatively impacted. 
Any such future problems or delays with Gigafactory 1 could negatively affect our brand and harm our business, prospects, financial 
condition and operating results. 
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If our vehicles or other products that contain our vehicle powertrains or battery packs fail to perform as expected, our ability 
to develop, market and sell our electric vehicles could be harmed. 


If our vehicles, other OEMs’ vehicles that contain our powertrains or our energy storage products were to contain defects in 
design and manufacture that cause them not to perform as expected or that require repair, our ability to develop, market and sell our 
products could be harmed. For example, the operation of our vehicles is highly dependent on software, which is inherently complex 
and could conceivably contain defects and errors. Issues experienced by customers have included those related to the software for the 
17 inch display screen, the panoramic roof and the 12 volt battery in the Model S and the seats and doors in the Model X. Although we 
attempt to remedy any issues we observe in our vehicles as effectively and rapidly as possible, such efforts may not be timely, may 
hamper production or may not be up to the satisfaction of our customers. While we have performed extensive internal testing, we 
currently have a limited frame of reference by which to evaluate detailed long-term quality, reliability, durability and performance 
characteristics of our battery packs, powertrains, vehicles and energy storage products. There can be no assurance that we will be able 
to detect and fix any defects in our products prior to their sale to consumers. 


Any product defects or any other failure of our products to perform as expected could harm our reputation and result in delivery 
delays, product recalls, product liability claims, significant warranty and other expenses, and could have a material adverse impact on 
our business, financial condition, operating results and prospects. Our Model X vehicles have not yet been evaluated by NHTSA for a 
star rating under the New Car Assessment Program, and while based on our internal testing we expect to obtain comparable ratings to 
those achieved by Model S, there is no assurance this will occur. 


If we fail to scale our business operations and otherwise manage future growth effectively as we rapidly grow our company, 
especially internationally, we may not be able to produce, market, sell and service our products successfully. 


Any failure to manage our growth effectively could materially and adversely affect our business, prospects, operating results 
and financial condition. We continue to expand our operations significantly, especially internationally, including by a planned 
transition to high volume vehicle production and the worldwide sales and servicing of a significantly higher number of vehicles than 
our current vehicle fleet in the coming years, with the launch and ramp of Model 3. Furthermore, we are developing and growing our 
energy storage product and solar business worldwide, including in countries where we have limited or no previous operating 
experience in connection with our vehicle business. Our future operating results depend to a large extent on our ability to manage our 
expansion and growth successfully. We may not be successful in undertaking this global expansion if we are unable to control 
expenses and avoid cost overruns and other unexpected operating costs; establish sufficient worldwide sales, service and Supercharger 
facilities in a timely manner; adapt our products to meet local requirements; implement the required infrastructure, systems and 
processes; and find and hire a significant number of additional manufacturing, engineering, service, electrical installation, construction 
and administrative personnel. 


If we are unable to continue to reduce the manufacturing costs of Model S and Model X or control manufacturing costs for 
Model 3, our financial condition and operating results will suffer. 


As we have gradually ramped production of Model S and Model X, manufacturing costs per vehicle have decreased. While we 
expect ongoing cost reductions to be realized by both us and our suppliers, there is no guarantee we will be able to achieve sufficient 
cost savings to reach our gross margin and profitability goals. We incur significant costs related to procuring the materials required to 
manufacture our vehicles, assembling vehicles and compensating our personnel. We may also incur substantial costs or cost overruns 
in increasing the production capability of our vehicle manufacturing facilities, such as for Model 3. Furthermore, if we are unable to 
achieve production cost targets on our Model X and Model 3 vehicles pursuant to our plans, we may not be able to meet our gross 
margin and other financial targets. 


Furthermore, many of the factors that impact our manufacturing costs are beyond our control, such as potential increases in the 
costs of our materials and components, such as lithium-ion battery cells or aluminum used to produce body panels. If we are unable to 
continue to control and reduce our manufacturing costs, our operating results, business and prospects will be harmed. 


We are significantly dependent upon revenue generated from the sale of a limited fleet of electric vehicles, which currently 
includes the Model S and Model X and which will also include Model 3 in the near term. 


We currently generate a significant percentage of our revenues from the sale of two products: Model S and Model X vehicles. 
Model 3, for which we are planning to achieve volume production and deliveries in second half of 2017, requires significant 
investment prior to commercial introduction, and there is no guarantee that it will be commercially successful. Historically, 
automobile customers have come to expect a variety of vehicles offered in a manufacturer’s fleet and new and improved vehicle 
models to be introduced frequently. In order to meet these expectations, we may in the future be required to introduce on a regular 
basis new vehicle models as well as enhanced versions of existing vehicle models. To the extent our product variety and cycles do not 
meet consumer expectations, our future sales may be adversely affected. 
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Our vehicles and energy storage products make use of lithium-ion battery cells, which have been observed to catch fire or 
vent smoke and flame, and such events have raised concerns, and future events may lead to additional concerns, about the 
batteries used in automotive applications. 


The battery packs that we produce make use of lithium-ion cells. On rare occasions, lithium-ion cells can rapidly release the 
energy they contain by venting smoke and flames in a manner that can ignite nearby materials as well as other lithtum-ion cells. 


While we have designed the battery pack to passively contain any single cell’s release of energy without spreading to 
neighboring cells, there can be no assurance that a field or testing failure of our vehicles or other battery packs that we produce will 
not occur, which could subject us to lawsuits, product recalls, or redesign efforts, all of which would be time consuming and 
expensive. Also, negative public perceptions regarding the suitability of lithium-ion cells for automotive applications or any future 
incident involving lithium-ion cells such as a vehicle or other fire, even if such incident does not involve our vehicles, could seriously 
harm our business. 


In addition, we store a significant number of lithium-ion cells at the Tesla Factory and plan to produce high volumes of cells and 
battery modules and packs at Gigafactory 1. Any mishandling of battery cells may cause disruption to the operation of our facilities. 
While we have implemented safety procedures related to the handling of the cells, there can be no assurance that a safety issue or fire 
related to the cells would not disrupt our operations. Such damage or injury could lead to adverse publicity and potentially a safety 
recall. Moreover, any failure of a competitor’s electric vehicle or energy storage product may cause indirect adverse publicity for us 
and our products. Such adverse publicity could negatively affect our brand and harm our business, prospects, financial condition and 
operating results. 


Increases in costs, disruption of supply or shortage of materials, in particular for lithium-ion cells, could harm our business. 


We may experience increases in the cost or a sustained interruption in the supply or shortage of materials. Any such increase, 
supply interruption or shortage could materially and negatively impact our business, prospects, financial condition and operating 
results. We use various materials in our business including aluminum, steel, lithium, cobalt, nickel and copper, as well as lithium-ion 
cells from suppliers. The prices for these materials fluctuate, and their available supply may be unstable, depending on market 
conditions and global demand for these materials, including as a result of increased production of electric vehicles and energy storage 
products by our competitors, and could adversely affect our business and operating results. For instance, we are exposed to multiple 
risks relating to lithium-ion cells. These risks include: 


° the inability or unwillingness of current battery manufacturers to build or operate battery cell manufacturing plants to 
supply the numbers of lithium-ion cells we require; 

e disruption in the supply of cells due to quality issues or recalls by battery cell manufacturers or any issues that may arise 
with respect to cells manufactured at our own facilities; 

° an increase in the cost, or decrease in the available supply, of materials used in the cells; and 

e fluctuations in the value of the Japanese yen against the U.S. dollar as our battery cell purchases for Model S and Model X 


are currently denominated in Japanese yen. 


Our business is dependent on the continued supply of battery cells for the battery packs used in our vehicles and energy storage 
products. While we believe several sources of the battery cells are available for such battery packs, and expect to eventually rely 
substantially on battery cells manufactured at our own facilities, we have to date fully qualified only a very limited number of 
suppliers for the cells used in such battery packs and have very limited flexibility in changing cell suppliers. In particular, we have 
fully qualified only one supplier for the cells used in battery packs for our current production vehicles. Any disruption in the supply of 
battery cells from such suppliers could disrupt production of our vehicles and of the battery packs we produce for other automobile 
manufacturers until such time as a different supplier is fully qualified. Furthermore, fluctuations or shortages in petroleum and other 
economic conditions may cause us to experience significant increases in freight charges and material costs. Substantial increases in the 
prices for our materials or prices charged to us, such as those charged by battery cell suppliers, would increase our operating costs, and 
could reduce our margins if we cannot recoup the increased costs through increased vehicle prices. Any attempts to increase vehicle 
prices in response to increased material costs could result in cancellations of vehicle orders and reservations and therefore materially 
and adversely affect our brand, image, business, prospects and operating results. 
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We may become subject to product liability claims, which could harm our financial condition and liquidity if we are not able 
to successfully defend or insure against such claims. 


Product liability claims could harm our business, prospects, operating results and financial condition. The automobile industry 
in particular experiences significant product liability claims and we face inherent risk of exposure to claims in the event our vehicles 
do not perform as expected resulting in personal injury or death. We also may face similar claims related to any misuse or failures of 
new technologies that we are pioneering, including autopilot in our vehicles. Finally, as our energy storage products and solar energy 
systems generate and store electricity, they have the potential to cause injury to people or property. A successful product liability 
claim against us could require us to pay a substantial monetary award. Our risks in this area are particularly pronounced given the 
limited number of vehicles and energy storage products delivered to date and limited field experience of our products. Moreover, a 
product liability claim could generate substantial negative publicity about our products and business and could have material adverse 
effect on our brand, business, prospects and operating results. In most jurisdictions, we generally self-insure against the risk of product 
liability claims, meaning that any product liability claims will likely have to be paid from company funds, not by insurance. 


The markets in which we operate are highly competitive, and we may not be successful in competing in these industries. We 
currently face competition from new and established domestic and international competitors and expect to face competition 
from others in the future, including competition from companies with new technology. 


The worldwide automotive market, particularly for alternative fuel vehicles, is highly competitive today and we expect it will 
become even more so in the future. There is no assurance that our vehicles will be successful in the respective markets in which they 
compete. Many established and new automobile manufacturers such as BMW, Daimler, General Motors and Toyota, as well as other 
companies, have entered or are reported to have plans to enter the alternative fuel vehicle market, including hybrid, plug-in hybrid and 
fully electric vehicles. Most of our current and potential competitors have significantly greater financial, technical, manufacturing, 
marketing and other resources than we do and may be able to devote greater resources to the design, development, manufacturing, 
distribution, promotion, sale and support of their products. Virtually all of our competitors have more extensive customer bases and 
broader customer and industry relationships than we do and almost all of these companies have longer operating histories and greater 
name recognition than we do. Increased competition could result in lower vehicle unit sales, price reductions, revenue shortfalls, loss 
of customers and loss of market share, which could harm our business, prospects, financial condition and operating results. In addition, 
upon the launch of our Model 3 vehicle, we will face competition from existing and future automobile manufacturers in the extremely 
competitive entry-level premium sedan market, including Audi, BMW, Lexus and Mercedes. 


The solar and renewable energy industries are highly competitive within their markets, and also compete with large utilities. 
Decreases in the retail prices of electricity from the utilities or other renewable energy sources could harm our ability to offer 
competitive pricing and lead to an increased rate of customer defaults under our existing contracts. Moreover, solar panel prices have 
declined and are continuing to decline. As we increase our solar panel manufacturing, including at Gigafactory 2, future price 
declines may harm our ability to compete and produce solar panels at competitive prices. 


If we are unable to establish and maintain confidence in our long-term business prospects among consumers, analysts and 
within our industry, then our financial condition, operating results, business prospects and stock price may suffer materially. 


Consumers may be less likely to purchase our products now if they are not convinced that our business will succeed or that our 
service and support and other operations will continue for many years. Similarly, suppliers and other third parties will be less likely to 
invest time and resources in developing business relationships with us if they are not convinced that our business will succeed. 
Accordingly, in order to build and maintain our business, we must maintain confidence among customers, suppliers, analysts and other 
parties in our liquidity and long-term business prospects. Maintaining such confidence may be particularly complicated by certain 
factors, such as our limited operating history, unfamiliarity with our products, competition and uncertainty regarding the future of 
electric vehicles or our other products and services and our quarterly production and sales performance compared with market 
expectations. Many of these factors are largely outside our control, and any negative perceptions about our long-term business 
prospects, even if exaggerated or unfounded, would likely harm our business and make it more difficult to raise additional funds if 
needed. 
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Our plan to expand our network of Tesla stores, galleries, service centers and Superchargers will require significant cash 
investments and management resources and may not meet expectations with respect to additional sales or installations of our 
products or availability of Superchargers. 


Our plan to expand our network of Tesla stores, galleries, service centers and Superchargers will require significant cash 
investments and management resources and may not meet our expectations with respect to additional sales or installations of our products. 
This ongoing global expansion, which includes planned entry into markets in which we have limited or no experience selling, delivering, 
installing and/or servicing our products, and which may pose legal, regulatory, cultural and political challenges that we have not 
previously encountered, may not have the desired effect of increasing sales and installations and expanding our brand presence to the 
degree we are anticipating. Furthermore, the increasing number of Model S and Model X vehicles, as well as the significant increase in 
our vehicle fleet size that we expect from Model 3, will require us to continue to increase the number of our Supercharger stations 
significantly. If we fail to do so, our customers could become dissatisfied, which could adversely affect sales of our vehicles. We will 
also need to ensure we are in compliance with any regulatory requirements applicable to the sale, installation and service of our products, 
the sale of electricity generated through our solar energy systems, and operation of Superchargers in those jurisdictions, which could take 
considerable time and expense. If we experience any delays or cannot meet customer expectations in expanding our network of Tesla 
stores, galleries, service centers and Superchargers, this could lead to a decrease in sales or installations of our products and could 
negatively impact our business, prospects, financial condition and operating results. 


We face risks associated with our international operations and expansion, including unfavorable regulatory, political, tax 
and labor conditions, and with establishing ourselves in new markets, all of which could harm our business. 


We currently have international operations and subsidiaries in various countries and jurisdictions that are subject to legal, 
political, and regulatory requirements and social and economic conditions that may be very different from those affecting us 
domestically. Additionally, as part of our growth strategy, we will continue to expand our sales, service and Supercharger locations 
internationally. International expansion requires us to make significant expenditures, including the establishment of local operating 
entities, hiring of local employees and establishing facilities in advance of generating any revenue. 


We are subject to a number of risks associated with international business activities that may increase our costs, impact our 
ability to sell our products and require significant management attention. These risks include conforming our products to various 
international regulatory and safety requirements as well as charging and other electric infrastructures, difficulty in establishing, 
staffing and managing foreign operations, challenges in attracting customers, foreign government taxes, regulations and permit 
requirements, our ability to enforce our contractual rights; trade restrictions, customs regulations, tariffs and price or exchange 
controls, and preferences of foreign nations for domestically manufactured products. 


If we fail to effectively grow and manage the residual, financing and credit risks related to our vehicle financing programs, 
our business may suffer. 


We offer vehicle financing arrangements through our local subsidiaries in the United States, Canada, Germany and the UK, 
including leasing directly through certain of those subsidiaries. The profitability of the leasing program depends on our ability to 
accurately project residual values, secure adequate financing and/or business partners to fund and grow this program, and screen for 
and manage customer credit risk. We expect the need for leasing and other financing options to be significantly higher with the 
volumes we expect for our vehicles in the future, especially Model 3, for which we also expect a higher proportion of uptake for such 
programs than for Model S or Model X. If we are unable to adequately fund our leasing program with internal funds, or partners or 
other external financing sources, and compelling alternative financing programs are not available for our customers, we may be unable 
to grow our sales. Furthermore, if our leasing business grows substantially, our business may suffer if we cannot effectively manage 
the greater levels of residual and credit risks resulting from growth. Finally, if we do not successfully monitor and comply with 
applicable national, state and/or local financial regulations and consumer protection laws governing lease transactions, we may 
become subject to enforcement actions or penalties, either of which may harm our business. 


Our resale value guarantee and leasing programs for our vehicles expose us to the risk that the resale values of vehicles 
returned to us are lower than our estimates and may result in lower revenues, gross margin, profitability and liquidity. 


We have provided resale value guarantees to many of our customers, under which such customers may sell their vehicles back 
to us at certain points in time at pre-determined resale values. Customers can lease our vehicles through both leasing partners and from 
us directly, through our captive finance companies. The resale values of any vehicles resold or returned to us pursuant to these 
programs may be lower than our estimates, which are based on a limited secondary market for our vehicles. If we incorrectly estimate 
the residual values of our vehicles, or the volume of vehicles returned to us is higher than our estimates and/or we are not able to resell 
them timely or at all, our profitability and/or liquidity could be negatively impacted. In cases where customers retain their vehicles 
past the guarantee period, our gross margin will be negatively impacted as all remaining revenues and costs related to the vehicle will 
be recognized at no gross profit. 
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We apply lease accounting on sales of vehicles with a resale value guarantee and on leases made directly by us or by our leasing 
partners. Under lease accounting, we recognize the associated revenues and costs of the vehicle sale over time rather than fully upfront 
at vehicle delivery. As a result, these programs generate lower revenues in the period the car is delivered and higher gross margins 
during the period of the resale value guarantee as compared to purchases in which the resale value guarantee does not apply. A higher 
than anticipated prevalence of these programs could therefore have an adverse impact on our near term revenues and operating results. 
Moreover, unlike the sale of a vehicle with a resale value guarantee or programs with leasing partners which do not impact our cash 
flows and liquidity at the time of vehicle delivery, under a lease held directly by us, we may receive only a very small portion of the 
total vehicle purchase price at the time of lease, followed by a stream of payments over the term of the lease. To the extent we expand 
our leasing program without securing external financing or business partners to support such expansion, our cash flow and liquidity 
could also be negatively impacted. 


The unavailability, reduction or elimination of, or unfavorable determinations with respect to, government and economic 
incentives in the United States and abroad supporting the development and adoption of electric vehicles or solar energy 
could have some impact on demand for our products and services. 


We currently benefit from certain government and economic incentives supporting the development and adoption of electric 
vehicles. In the United States and abroad, such incentives include, among other things, tax credits or rebates that encourage the 
purchase of electric vehicles. In Norway, for example, the purchase of electric vehicles is not currently subject to import taxes, taxes 
on non-recurring vehicle fees, the 25% value added tax or the purchase taxes that apply to the purchase of gas-powered vehicles. 
Notably, the quantum of incentive programs promoting electric vehicles is a tiny fraction of the amount of incentives that are provided 
to gas-powered vehicles through the oil and gas industries. Nevertheless, even the limited benefits from such programs could be 
reduced, eliminated or exhausted. For example, on January 1, 2016, a previously available incentive in Denmark that favored the 
purchase of electric vehicles expired and was replaced with a newly phased-in incentive that is less generous than the incentive that it 
replaced. Moreover, under current regulations, a $7,500 federal tax credit available in the United States for the purchase of qualified 
electric vehicles with at least 17 kWh of battery capacity, such as our vehicles, will begin to phase out with respect to any vehicles 
delivered in the second calendar quarter following the quarter in which we deliver our 200,000" qualifying vehicle in the United 
States. In addition, California implemented regulations phasing out a $2,500 cash rebate on qualified electric vehicles for high-income 
consumers, which became effective in March 2016. In certain circumstances, there is pressure from the oil and gas lobby or related 
special interests to bring about such developments, which could have some negative impact on demand for our vehicles. 


In addition, certain governmental rebates, tax credits and other financial incentives that are currently available with respect to 
our solar and energy storage product businesses allow us to lower our installation costs, cost of capital and encourage investors to 
invest in our solar financing funds. However, these incentives may expire on a particular date, end when the allocated funding is 
exhausted or be reduced or terminated as solar energy adoption rates increase, often without warning. For example, the federal 
government currently offers a 30% investment tax credit (“ITC”) for the installation of solar power facilities and if installed 
concurrently, for energy storage systems, which are currently scheduled to decline to 10%, and expire altogether for residential 
systems, by January 2022. Likewise, in jurisdictions where net energy metering is currently available, our customers receive bill 
credits from utilities for energy that their solar energy systems generate and export to the grid in excess of the electric load they use. 
Several jurisdictions have reduced or eliminated the benefit available under net energy metering, or have proposed to do so. Such 
reductions in or termination of governmental incentives could adversely impact our results of operations by increasing our cost of 
capital, making us less competitive for potential customers, and adversely impact our ability to attract investment partners and to form 
new financing funds for our solar assets. 


Moreover, we and our fund investors claim the ITC in amounts based on the fair market value of our solar energy systems. 
Although we obtain independent appraisals to support the claimed fair market values, the relevant governmental authorities have 
audited such values and in certain cases have determined that they should be lower, and they may do so in the future. Such 
determinations may result in adverse tax consequences and/or our obligation to make indemnification or other payments, or contribute 
additional assets, to our funds or fund investors. 


If we are unable to integrate SolarCity successfully into our business, we may not realize the anticipated benefits of our 
acquisition of SolarCity. 


We have devoted to date, and continue to devote, substantial attention and resources to integrating into our company the 
business and operations of SolarCity, which we acquired in November 2016. Our company has no prior experience integrating a 
business of the size and scale of SolarCity. If the integration process takes longer than expected or is more costly than expected, we 
may fail to realize some or all of the anticipated benefits of the acquisition. 
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Potential difficulties we may encounter in the integration process include the following: 


° the inability to successfully combine our business with that of SolarCity in a manner that permits the combined company 
to achieve the synergies we expect from the acquisition, which would result in the anticipated benefits of the acquisition 
not being realized partly or wholly in the time frame currently anticipated or at all; 


e complexities associated with managing the combined businesses; 

° integrating personnel from the two companies; 

° creation of uniform standards, controls, procedures, policies and information systems; and 

e potential unknown liabilities and unforeseen increased expenses, delays or regulatory conditions associated with the 
acquisition. 


Any failure by us to realize the expected benefits of our substantial investments and commitments with respect to the 
manufacture of PV cells, including if we are unable to comply with the terms of our agreement with the Research 
Foundation for the State University of New York relating to our Gigafactory 2, could result in negative consequences for our 
business. 


As part of our acquisition of SolarCity, we acquired certain PV cell manufacturing and technology assets, and a build-to-suit 
lease arrangement with the Research Foundation for the State University of New York (the “Foundation”’). This agreement with the 
Foundation provides for the construction of Gigafactory 2 in Buffalo, New York, which at full capacity we expect will be capable of 
producing | gigawatt of PV cells, including for our solar roof. Under this agreement, we are obligated to, among other things, employ 
specified minimum numbers of personnel in the State of New York during the 10-year period following the arrival of manufacturing 
equipment, the receipt of certain permits and other specified items at Gigafactory 2, and spend or incur approximately $5 billion in 
combined capital, operational expenses, costs of goods sold and other costs in the State of New York during the 10-year period 
following the achievement of full production output at Gigafactory 2. If we fail in any year over the course of the term of the 
agreement to meet these obligations, we would be obligated to pay a “program payment” of $41.2 million to the Foundation in such 
year. Any inability on our part to comply with the requirements of this agreement may result in the payment of significant amounts to 
the Foundation, the termination of our lease at Gigafactory 2, and/or the need to secure an alternative supply of PV cells for products 
such as our solar roof. Moreover, if we are unable to utilize the other manufacturing and technology assets that were acquired in the 
SolarCity acquisition in accordance with our expectations, we may have to recognize accounting charges pertaining to the write-off of 
such assets. Any of the foregoing events could have a material adverse effect on our business, prospects, financial condition and 
operating results. 


We are exposed to fluctuations in currency exchange rates, which could negatively affect our financial results. 


Our revenues and costs denominated in foreign currencies are not completely matched. As we have increased Model S 
deliveries in markets outside of the United States, we have much higher revenues than costs denominated in other currencies such as 
the euro, Chinese yuan, Norwegian kroner, British pound and Canadian dollar. Any strengthening of the U.S. dollar would tend to 
reduce our revenues as measured in U.S. dollars, as we have historically experienced. In addition, a portion of our costs and expenses 
have been, and we anticipate will continue to be, denominated in foreign currencies, including the Japanese yen. If we do not have 
fully offsetting revenues in these currencies and if the value of the U.S. dollar depreciates significantly against these currencies, our 
costs as measured in U.S. dollars as a percent of our revenues will correspondingly increase and our margins will suffer. Moreover, 
while we undertake limited hedging activities intended to offset the impact of currency translation exposure, it is impossible to predict 
or eliminate such impact. As a result, our operating results could be adversely affected. 


If we are unable to attract and/or retain key employees and hire qualified personnel, our ability to compete could be harmed. 


The loss of the services of any of our key employees could disrupt our operations, delay the development and introduction of 
our vehicles and services, and negatively impact our business, prospects and operating results. In particular, we are highly dependent 
on the services of Elon Musk, our Chief Executive Officer, and Jeffrey B. Straubel, our Chief Technical Officer. 


None of our key employees is bound by an employment agreement for any specific term and we may not be able to successfully 
attract and retain senior leadership necessary to grow our business. Our future success depends upon our ability to attract and retain 
executive officers and other key technology, sales, marketing, engineering, manufacturing and support personnel and any failure to do 
so could adversely impact our business, prospects, financial condition and operating results. 
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Key talent may leave Tesla due to various factors, such as a very competitive labor market for talented individuals with 
automotive experience. Currently in California, there is increasing competition for talented individuals with the specialized knowledge 
of electric vehicles, software engineers, manufacturing engineers and other skilled employees. This competition affects both our 
ability to retain key employees and hire new ones. Our continued success depends upon our continued ability to hire new employees in 
a timely manner, especially to support our expansion plans and ramp to high-volume manufacture of vehicles, and retain current 
employees. Additionally, we compete with both mature and prosperous companies that have far greater financial resources than we do 
and start-ups and emerging companies that promise short-term growth opportunities. Difficulties in retaining current employees or 
recruiting new ones could have an adverse effect on our performance. 


We are highly dependent on the services of Elon Musk, our Chief Executive Officer. 


Weare highly dependent on the services of Elon Musk, our Chief Executive Officer, Chairman of our Board of Directors and 
largest stockholder. Although Mr. Musk spends significant time with Tesla and is highly active in our management, he does not 
devote his full time and attention to Tesla. Among other commitments, Mr. Musk also currently serves as Chief Executive Officer and 
Chief Technical Officer of Space Exploration Technologies, a developer and manufacturer of space launch vehicles. 


We are subject to various environmental and safety laws and regulations that could impose substantial costs upon us and 
negatively impact our ability to operate our manufacturing facilities. 


As a manufacturing company, including with respect to facilities such as the Tesla Factory, Gigafactory 1 and Gigafactory 2, we 
are subject to complex environmental, health and safety laws and regulations at numerous jurisdictional levels in the United States and 
abroad, including laws relating to the use, handling, storage, disposal and human exposure to hazardous materials. The costs of 
compliance, including remediating contamination if any is found on our properties and any changes to our operations mandated by 
new or amended laws, may be significant. We may also face unexpected delays in obtaining permits and approvals required by such 
laws in connection with our manufacturing facilities, which would hinder our operation of these facilities. Such costs and delays may 
adversely impact our business prospects and operating results. Furthermore, any violations of these laws may result in substantial fines 
and penalties, remediation costs, third party damages, or a suspension or cessation of our operations. 


Our business may be adversely affected by any disruptions caused by union activities. 


It is common for employees at companies with significant manufacturing operations such as us to belong to a union, which can 
result in higher employee costs and increased risk of work stoppages. Moreover, regulations in some jurisdictions outside of the 
United States mandate employee participation in industrial collective bargaining agreements and work councils with certain 
consultation rights with respect to the relevant companies’ operations. Although we work diligently to provide the best possible work 
environment for our employees, they may still decide to join or seek recognition to form a labor union, or we may be required to 
become a union signatory. Furthermore, we are directly or indirectly dependent upon companies with unionized work forces, such as 
parts suppliers and trucking and freight companies, and work stoppages or strikes organized by such unions could have a material 
adverse impact on our business, financial condition or operating results. If a work stoppage occurs, it could delay the manufacture and 
sale of our products and have a material adverse effect on our business, prospects, operating results or financial condition. 


Our products and services are subject to substantial regulations, which are evolving, and unfavorable changes or failure by 
us to comply with these regulations could substantially harm our business and operating results. 


Motor vehicles are subject to substantial regulation under international, federal, state, and local laws. We incur significant costs 
in complying with these regulations, and may be required to incur additional costs to comply with any changes to such regulations. 
We are subject to laws and regulations applicable to the import, sale and service of automobiles internationally. For example, in 
countries outside of the United States, we are required to meet vehicle-specific safety standards that are often materially different from 
requirements in the United States, thus resulting in additional investment into the vehicles and systems to ensure regulatory 
compliance in those countries. This process may include official review and certification of our vehicles by foreign regulatory 
agencies prior to market entry, as well as compliance with foreign reporting and recall management systems requirements. 


Additionally, our vehicles are equipped with a range of autopilot features that assist drivers, relieving them of certain tedious 
and potentially dangerous aspects of road travel. Autopilot is a recently-introduced feature with which domestic and foreign regulators 
have limited experience. Any current or future proposed regulations in this area, if passed, could impact whether and how our 
customers are able to use our vehicles equipped for autopilot, and which, depending on the severity of the regulations, could adversely 
affect our business. 
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Moreover, as a provider of electricity generated by the solar energy systems we install for customers, we are impacted by federal, 
state and local regulations and policies concerning electricity pricing, the interconnection of customer-generated electricity with the 
electric grid, and the sale of electricity generated by third-party owned systems. For example, existing or proposed regulations and 
policies would permit utilities to limit the amount of electricity generated by our customers with their solar energy systems, charge 
fees and penalties to our customers relating to the purchase of energy other than from the grid, adjust electricity rate designs such that 
the price of our solar products may not be competitive with that of electricity from the grid, restrict us and our customers from 
transacting under our power purchase agreements or qualifying for government incentives and benefits that apply to solar power, and 
limit or eliminate net energy metering. If such regulations and policies remain in effect or are adopted in other jurisdictions, or if other 
regulations and policies that facilitate the connection of our solar energy systems to the grid are modified or eliminated, they could 
deter potential customers from purchasing our solar products, threaten the economics of our existing contracts and cause us to cease 
solar energy system sales and operations in the relevant jurisdictions, which could harm our business, prospects, financial condition 
and results of operations. 


We are subject to various privacy and consumer protection laws. 


Our privacy policy is posted on our website, and any failure by us or our vendor or other business partners to comply with it or 
with federal, state or international privacy, data protection or security laws or regulations could result in regulatory or litigation-related 
actions against us, legal liability, fines, damages and other costs. We may also incur substantial expenses and costs in connection with 
maintaining compliance with such laws, in particular data protection laws in the EU, which are currently in a state of transition. 
Although we take steps to protect the security of our customers’ personal information, we may be required to expend significant 
resources to comply with data breach requirements if third parties improperly obtain and use the personal information of our 
customers or we otherwise experience a data loss with respect to customers’ personal information. A major breach of our network 
security and systems could have negative consequences for our business and future prospects, including possible fines, penalties and 
damages, reduced customer demand for our vehicles, and harm to our reputation and brand. 


We may be compelled to undertake product recalls or take other actions, which could adversely affect our brand image and 
financial performance. 


Any product recall in the future may result in adverse publicity, damage our brand and adversely affect our business, prospects, 
operating results and financial condition. For example, we initiated a Model S recall in November 2015 after we discovered a single 
field unit with a front seat belt issue, and a Model X recall in April 2016 after an internal test revealed unintended movement in the 
third row seats during a collision. None of our past recalls have been related to our electric powertrain. In the future, we may at 
various times, voluntarily or involuntarily, initiate a recall if any of our products or our electric vehicle powertrain components that we 
provide to other vehicle OEMs, including any systems or parts sourced from our suppliers, prove to be defective or noncompliant with 
applicable laws and regulations, such as federal motor vehicle safety standards. Such recalls, whether voluntary or involuntary or 
caused by systems or components engineered or manufactured by us or our suppliers, could involve significant expense and could 
adversely affect our brand image in our target markets, as well as our business, prospects, financial condition and results of operations. 


Our current and future warranty reserves may be insufficient to cover future warranty claims which could adversely affect 
our financial performance. 


Subject to separate limited warranties for the supplemental restraint system, battery and drive unit, we provide four year or 
50,000 mile limited warranties for the purchasers of new Model S and Model X vehicles and pre-owned Model S vehicles certified 
and sold by us. The limited warranty for the battery and drive unit covers the drive unit for eight years, as well as the battery for a 
period of eight years (or for certain older vehicles, 125,000 miles if reached sooner than eight years), although the battery’s charging 
capacity is not covered under any of our warranties or Extended Service plans. In addition, customers of new Model S and Model X 
vehicles have the opportunity to purchase an Extended Service plan for the period after the end of the limited warranty for their new 
vehicles to cover additional services for up to an additional four years or 50,000 miles, provided it is purchased within a specified 
period of time. 


For energy storage products, we provide limited warranties against defects and to guarantee certain levels of minimum energy 
retention. For example, we guarantee that each Powerwall 2 product will maintain at least 70-80% of its stated capacity after 10 years, 
and that each Powerpack 2 product will retain specified minimum energy capacities in each of its first 10 years of use (subject to 
stated throughput caps). We also offer extended warranties for periods of up to 20 years at additional cost at the time of purchase, 
including a “capacity maintenance agreement” available for the Powerpack 2, as well as workmanship warranties and system 
availability guarantees to customers who elect to have us install their systems or perform preventative maintenance services, 
respectively. 
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Finally, customers who buy energy from us under solar energy system leases or power purchase agreements are covered by 
warranties equal to the length of the agreement term, which is typically 20 years. Systems purchased for cash are covered by a 
warranty of up to 10 years, with extended warranties available at additional cost. In addition, we pass through to our customers the 
inverter and panel manufacturers’ warranties, which generally range from 5 to 25 years, subjecting us to the risk that the 
manufacturers may later cease operations or fail to honor their underlying warranties. Finally, we provide a performance guarantee 
with our leased solar energy systems that compensates a customer on an annual basis if their system does not meet the electricity 
production guarantees set forth in their lease. 


If our warranty reserves are inadequate to cover future warranty claims on our products, our business, prospects, financial 
condition and operating results could be materially and adversely affected. Warranty reserves include management’s best estimate of 
the projected costs to repair or to replace items under warranty. These estimates are based on actual claims incurred to-date and an 
estimate of the nature, frequency and costs of future claims. Such estimates are inherently uncertain and changes to our historical or 
projected experience, especially with respect to products such as Model 3 that are new and/or that we expect to produce at 
significantly greater volumes than our past products, may cause material changes to our warranty reserves in the future. 


We are currently expanding and improving our information technology systems and use security measures designed to 
protect our systems against breaches and cyber-attacks. If these efforts are not successful, our business and operations could 
be disrupted and our operating results and reputation could be harmed. 


We are currently expanding and improving our information technology systems, including implementing new internally 
developed systems, to assist us in the management of our business. In particular, our volume production of multiple vehicles 
necessitates continued development, maintenance and improvement of our information technology systems in the United States and 
abroad, which include product data management, procurement, inventory management, production planning and execution, sales, 
service and logistics, dealer management, financial, tax and regulatory compliance systems. The implementation, maintenance and 
improvement of these systems require significant management time, support and cost. Moreover, there are inherent risks associated 
with developing, improving and expanding our core systems as well as implementing new systems, including the disruption of our 
data management, procurement, manufacturing execution, finance, supply chain and sales and service processes. These risks may 
affect our ability to manage our data and inventory, procure parts or supplies or manufacture, sell, deliver and service vehicles, or 
achieve and maintain compliance with, or realize available benefits under, tax laws and other applicable regulations. We also maintain 
information technology measures designed to protect us against system security risks, data breaches and cyber-attacks. 


We cannot be sure that these systems or their required functionality will be effectively implemented, maintained or expanded as 
planned. If we do not successfully implement, maintain or expand these systems as planned, our operations may be disrupted, our 
ability to accurately and/or timely report our financial results could be impaired, and deficiencies may arise in our internal control over 
financial reporting, which may impact our ability to certify our financial results. Moreover, our proprietary information could be 
compromised and our reputation may be adversely affected. If these systems or their functionality do not operate as we expect them to, 
we may be required to expend significant resources to make corrections or find alternative sources for performing these functions. 


Our insurance strategy may not be adequate to protect us from all business risks. 


We may be subject, in the ordinary course of business, to losses resulting from products liability, accidents, acts of God and 
other claims against us, for which we may have no insurance coverage. While we currently maintain general liability, automobile, 
property, workers’ compensation, and directors’ and officers’ insurance policies, as a general matter, we do not maintain as much 
insurance coverage as many other companies do, and in some cases, we do not maintain any at all. Additionally, the policies that we 
do have may include significant deductibles, and we cannot be certain that our insurance coverage will be sufficient to cover all future 
claims against us. A loss that is uninsured or which exceeds policy limits may require us to pay substantial amounts, which could 
adversely affect our financial condition and operating results. 


Our financial results may vary significantly from period-to-period due to fluctuations in our operating costs. 


We expect our period-to-period financial results to vary based on our operating costs which we anticipate will increase 
significantly in future periods as we, among other things, design, develop and manufacture Model 3, energy storage and solar products 
and other future products, increase the production capacity at our manufacturing facilities to produce vehicles at higher volumes, 
including ramping up the production of Model S and Model X, expand Gigafactory 1, open new Tesla stores and service centers with 
maintenance and repair capabilities, open new Supercharger locations, develop Gigafactory 2, increase our sales and marketing 
activities, and increase our general and administrative functions to support our growing operations. As a result of these factors, we 
believe that quarter-to-quarter comparisons of our financial results, especially in the short-term, are not necessarily meaningful and 
that these comparisons cannot be relied upon as indicators of future performance. Moreover, our financial results may not meet 
expectations of equity research analysts or investors. If any of this occurs, the trading price of our stock could fall substantially, either 
suddenly or over time. 
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Any unauthorized control or manipulation of our vehicles’ systems could result in loss of confidence in us and our vehicles 
and harm our business. 


Our vehicles contain complex information technology systems. For example, our vehicles are designed with built-in data 
connectivity to accept and install periodic remote updates from us to improve or update the functionality of our vehicles. We have 
designed, implemented and tested security measures intended to prevent unauthorized access to our information technology networks, 
our vehicles and their systems. However, hackers have reportedly attempted, and may attempt in the future, to gain unauthorized 
access to modify, alter and use such networks, vehicles and systems to gain control of, or to change, our vehicles’ functionality, user 
interface and performance characteristics, or to gain access to data stored in or generated by the vehicle. We encourage reporting of 
potential vulnerabilities in the security of our vehicles via our security vulnerability reporting policy, and we aim to remedy any 
reported and verified vulnerabilities. Accordingly, we have received reports of potential vulnerabilities in the past and have attempted 
to remedy them. However, there can be no assurance that vulnerabilities will not be identified in the future, or that our remediation 
efforts are or will be successful. 


Any unauthorized access to or control of our vehicles or their systems or any loss of data could result in legal claims or 
proceedings. In addition, regardless of their veracity, reports of unauthorized access to our vehicles, their systems or data, as well as 
other factors that may result in the perception that our vehicles, their systems or data are capable of being “hacked,” could negatively 
affect our brand and harm our business, prospects, financial condition and operating results. We have been the subject of such reports 
in the past. 


Servicing our indebtedness requires a significant amount of cash, and we may not have sufficient cash flow from our 
business to pay our substantial indebtedness. 


As of December 31, 2016, we had outstanding in aggregate principal amounts $205 million of the 2018 Notes, $920 million of 
the 2019 Notes and $1.38 billion of the 2021 Notes (collectively, the “Tesla Convertible Notes”). In addition, we have established a 
senior secured asset based revolving credit agreement (the “Credit Agreement’) that allows us to borrow, under certain circumstances, 
up to $1.2 billion. As of December 31, 2016, we had $969 million in borrowings under the credit facility pursuant to the Credit 
Agreement. We are also party to a warehouse credit facility with lender commitments of $600 million (the “Warehouse Facility”), of 
which we had borrowed $390 million as of December 31, 2016. Moreover, as of December 31, 2016, our subsidiary SolarCity 
Corporation, together with its subsidiaries, had total outstanding indebtedness of $3.6 billion, including under its credit facilities (the 
“SolarCity Credit Facilities”). Such outstanding indebtedness included $364 million drawn under a secured revolving credit facility 
with lender commitments of $418.5 million as of December 31, 2016 (including commitments expiring as of such date), which 
matures in December 2017, as well as $230 million in aggregate principal amount of 2.75% convertible senior notes due 2018, $566 
million in aggregate principal amount of 1.625% convertible senior notes due 2019 and $113 million in aggregate principal amount of 
zero coupon convertible senior notes due 2020 (collectively, the “SolarCity Convertible Notes”). Our substantial consolidated 
indebtedness may increase our vulnerability to any generally adverse economic and industry conditions, and we and our subsidiaries 
may, subject to the limitations in the terms of our existing and future indebtedness, incur additional debt, secure existing or future debt 
or recapitalize our debt. 


Pursuant to their terms, holders may convert their Tesla Convertible Notes at their option prior to the scheduled maturities of the 
respective Tesla Convertible Notes under certain circumstances. The 2018 Notes have been convertible at their holders’ option during 
each quarter commencing with the fourth quarter of 2013, except the first quarter of 2014. Upon conversion of the applicable Tesla 
Convertible Notes, we will be obligated to make cash payments in respect of the principal amounts thereof, and we may also have to 
deliver cash and/or shares of our common stock, in respect of the conversion value in excess of such principal amounts on such Tesla 
Convertible Notes. For example, as of December 31, 2016, we have repaid in cash approximately $455 million in aggregate principal 
amount of the 2018 Notes due to early conversions. The SolarCity Convertible Notes are also currently convertible into shares of our 
common stock at conversion prices ranging from $300.00 to $759.36 per share. In addition, holders of the Tesla Convertible Notes 
and the SolarCity Convertible Notes will have the right to require us to repurchase their notes upon the occurrence of a fundamental 
change at a purchase price equal to 100% of the principal amount of the notes, plus accrued and unpaid interest, if any, to, but not 
including, the fundamental change purchase date. 
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Our ability to make scheduled payments of the principal and interest on our indebtedness when due or to make payments upon 
conversion or repurchase demands with respect to our convertible notes, or to refinance our indebtedness as we may need or desire, 
depends on our future performance, which is subject to economic, financial, competitive and other factors beyond our control. Our 
business may not continue to generate cash flow from operations in the future sufficient to satisfy our obligations under our existing 
indebtedness, and any future indebtedness we may incur, and to make necessary capital expenditures. If we are unable to generate 
such cash flow, we may be required to adopt one or more alternatives, such as reducing or delaying investments or capital 
expenditures, selling assets, refinancing or obtaining additional equity capital on terms that may be onerous or highly dilutive. Our 
ability to refinance existing or future indebtedness will depend on the capital markets and our financial condition at such time. In 
addition, our ability to make payments may be limited by law, by regulatory authority or by agreements governing our future 
indebtedness. We may not be able to engage in any of these activities or engage in these activities on desirable terms or at all, which 
could result in a default on our existing or future indebtedness and have a material adverse effect on our business, results of operations 
and financial condition. 


Our debt agreements contain covenant restrictions that may limit our ability to operate our business. 


The terms of our Credit Facility and/or certain of the SolarCity Credit Facilities contain, and any of our other future debt 
agreements may contain, covenant restrictions that limit our ability to operate our business, including restrictions on our ability to, 
among other things, incur additional debt or issue guarantees, create liens, repurchase stock or make other restricted payments, and 
make certain voluntary prepayments of specified debt. In addition, under certain circumstances we are required to comply with a fixed 
charge coverage ratio. As a result of these covenants, our ability to respond to changes in business and economic conditions and 
engage in beneficial transactions, including to obtain additional financing as needed, may be restricted. Furthermore, our failure to 
comply with our debt covenants could result in a default under our debt agreements, which could permit the holders to accelerate our 
obligation to repay the debt. If any of our debt is accelerated, we may not have sufficient funds available to repay it. 


The classification of our convertible notes may have an effect on our reported financial results. 


Our 2018 Notes and the SolarCity Convertible Notes have been historically, and our 2019 Notes and 2021 Notes may become in 
the future, convertible at the option of their holders prior to their scheduled terms under certain circumstances. Even if holders do not 
elect to convert their convertible notes, if such notes become convertible prior to their scheduled maturity dates, we would be required 
to reclassify such notes and the related debt issuance costs as current liabilities and certain portions of our equity outside of equity to 
mezzanine equity, which would have an adverse impact on our reported financial results for such quarter, and could have an adverse 
impact on the market price of our common stock. 


We may need or want to raise additional funds and these funds may not be available to us when we need them. If we cannot 
raise additional funds when we need or want them, our operations and prospects could be negatively affected. 


The design, manufacture, sale, installation and/or servicing of automobiles, energy storage products and solar products is a 
capital intensive business. Until we are consistently generating positive free cash flows, we may need or want to raise additional funds 
through the issuance of equity, equity-related or debt securities or through obtaining credit from financial institutions to fund, together 
with our principal sources of liquidity, the costs of developing and manufacturing our current or future vehicles, energy storage 
products and/or solar products, to pay any significant unplanned or accelerated expenses or for new significant strategic investments, 
or to refinance our significant consolidated indebtedness, even if not required to do so by the terms of such indebtedness. We need 
sufficient capital to fund our ongoing operations, continue research and development projects, establish sales and service centers, build 
and deploy Superchargers, expand Gigafactory 1, develop Gigafactory 2 and to make the investments in tooling and manufacturing 
capital required to introduce new vehicles, energy storage products and solar products. We cannot be certain that additional funds will 
be available to us on favorable terms when required, or at all. If we cannot raise additional funds when we need them, our financial 
condition, results of operations, business and prospects could be materially and adversely affected. 


Additionally, we use capital from third-party fund investors to reduce the cost of capital of our solar energy system installations, 
improve our margins, offset future reductions in government incentives and maintain the price competitiveness of our solar energy 
systems. The availability of this tax-advantaged financing depends upon many factors, including the confidence of the investors in the 
solar energy industry and the quality and mix of our customer contracts, any regulatory changes impacting the economics of our 
existing customer contracts, changes in legal and tax advantages or risks or government incentives associated with these financings, 
and our ability to compete with other renewable energy companies for the limited number of potential fund investors. Moreover, 
interest rates are at historically low levels. If the rate of return required by investors rises as a result of a rise in interest rates, it will 
reduce the present value of the customer payment streams underlying, and therefore the total value of, our financing structures, 
increasing our cost of capital. If we are unable to establish new financing funds on favorable terms for third-party ownership 
arrangements to enable our customers’ access to our solar energy systems with little or no upfront cost, we may be unable to finance 
installation of our customers’ systems, or our cost of capital could increase and our liquidity may be negatively impacted, any of 
which would have an adverse effect on our business, financial condition and results of operations. 


27 


We may face regulatory limitations on our ability to sell vehicles directly which could materially and adversely affect our 
ability to sell our electric vehicles. 


We sell our vehicles directly to consumers. We may not be able to sell our vehicles through this sales model in each state in the 
United States as some states have laws that may be interpreted to impose limitations on this direct-to-consumer sales model. In certain 
states in which we are not able to obtain dealer licenses, we have opened galleries, which are not full retail locations. 


The application of these state laws to our operations continues to be difficult to predict. Laws in some states have limited our 
ability to obtain dealer licenses from state motor vehicle regulators and may continue to do so. 


In addition, decisions by regulators permitting us to sell vehicles may be subject to challenges by dealer associations and others 
as to whether such decisions comply with applicable state motor vehicle industry laws. We have prevailed in many of these lawsuits 
and such results have reinforced our continuing belief that state laws were not designed to prevent our distribution model. In some 
states, there have also been regulatory and legislative efforts by vehicle dealer associations to propose bills and regulations that, if 
enacted, would prevent us from obtaining dealer licenses in their states given our current sales model. A few states have passed 
legislation that clarifies our ability to operate, but at the same time limits the number of dealer licenses we can obtain or stores that we 
can operate. We have also filed a lawsuit in federal court in Michigan challenging the constitutionality of the state’s prohibition on 
direct sales as applied to our business. 


Internationally, there may be laws in jurisdictions we have not yet entered or laws we are unaware of in jurisdictions we have 
entered that may restrict our sales or other business practices. Even for those jurisdictions we have analyzed, the laws in this area can 
be complex, difficult to interpret and may change over time. 


We may need to defend ourselves against intellectual property infringement claims, which may be time-consuming and could 
cause us to incur substantial costs. 


Others, including our competitors, may hold or obtain patents, copyrights, trademarks or other proprietary rights that could 
prevent, limit or interfere with our ability to make, use, develop, sell or market our products and services, which could make it more 
difficult for us to operate our business. From time to time, the holders of such intellectual property rights may assert their rights and 
urge us to take licenses, and/or may bring suits alleging infringement or misappropriation of such rights. We may consider the entering 
into licensing agreements with respect to such rights, although no assurance can be given that such licenses can be obtained on 
acceptable terms or that litigation will not occur, and such licenses could significantly increase our operating expenses. In addition, if 
we are determined to have infringed upon a third party’s intellectual property rights, we may be required to cease making, selling or 
incorporating certain components or intellectual property into the goods and services we offer, to pay substantial damages and/or 
license royalties, to redesign our products and services, and/or to establish and maintain alternative branding for our products and 
services. In the event that we were required to take one or more such actions, our business, prospects, operating results and financial 
condition could be materially adversely affected. In addition, any litigation or claims, whether or not valid, could result in substantial 
costs, negative publicity and diversion of resources and management attention. 


Our facilities or operations could be damaged or adversely affected as a result of disasters. 


Our corporate headquarters, the Tesla Factory and Gigafactory | are located in seismically active regions in Northern California 
and Nevada. If major disasters such as earthquakes or other events occur, or our information system or communications network 
breaks down or operates improperly, our headquarters and production facilities may be seriously damaged, or we may have to stop or 
delay production and shipment of our products. We may incur expenses relating to such damages, which could have a material adverse 
impact on our business, operating results and financial condition. 


Risks Related to the Ownership of our Common Stock 
The trading price of our common stock is likely to continue to be volatile. 


The trading price of our common stock has been highly volatile and could continue to be subject to wide fluctuations in 
response to various factors, some of which are beyond our control. Our common stock has experienced an intra-day trading high of 
$287.39 per share and a low of $178.19 per share over the last 52 weeks. The stock market in general, and the market for technology 
companies in particular, has experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to 
the operating performance of those companies. Broad market and industry factors may seriously affect the market price of companies’ 
stock, including ours, regardless of actual operating performance. In addition, in the past, following periods of volatility in the overall 
market and the market price of a particular company’s securities, securities class action litigation has often been instituted against 
these companies. For example, a shareholder litigation like this was filed against us in 2013. While the plaintiffs’ complaint was 
dismissed with prejudice, any future shareholder litigation could result in substantial costs and a diversion of our management’s 
attention and resources. 
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We may fail to meet our publicly announced guidance or other expectations about our business, which could cause our stock 
price to decline. 


We occasionally provide guidance regarding our expected financial and business performance, such as projections regarding 
sales and production, as well as anticipated future revenues, gross margins, profitability and cash flows. Correctly identifying key 
factors affecting business conditions and predicting future events is inherently an uncertain process and our guidance may not 
ultimately be accurate. Our guidance is based on certain assumptions such as those relating to anticipated production and sales 
volumes and average sales prices, supplier and commodity costs, and planned cost reductions. If our guidance is not accurate or varies 
from actual results due to our inability to meet our assumptions or the impact on our financial performance that could occur as a result 
of various risks and uncertainties, the market value of our common stock could decline significantly. 


Transactions relating to our convertible notes may dilute the ownership interest of existing stockholders, or may otherwise 
depress the price of our common stock. 


The conversion of some or all of the Tesla Convertible Notes or the SolarCity Convertible Notes would dilute the ownership 
interests of existing stockholders to the extent we deliver shares upon conversion of any of such notes. Our 2018 Notes and the 
SolarCity Convertible Notes have been historically, and the other Tesla Convertible Notes may become in the future, convertible at 
the option of their holders prior to their scheduled terms under certain circumstances. If holders elect to convert their convertible notes, 
we could be required to deliver to them a significant number of shares of our common stock. Any sales in the public market of the 
common stock issuable upon such conversion could adversely affect prevailing market prices of our common stock. In addition, the 
existence of the convertible notes may encourage short selling by market participants because the conversion of such notes could be 
used to satisfy short positions, or anticipated conversion of such notes into shares of our common stock could depress the price of our 
common stock. 


Moreover, in connection with each issuance of the Tesla Convertible Notes, we entered into convertible note hedge transactions, 
which are expected to reduce the potential dilution and/or offset potential cash payments we are required to make in excess of the 
principal amount upon conversion of the applicable Tesla Convertible Notes. We also entered into warrant transactions with the hedge 
counterparties, which could separately have a dilutive effect on our common stock to the extent that the market price per share of our 
common stock exceeds the applicable strike price of the warrants on the applicable expiration dates. In addition, the hedge 
counterparties or their affiliates may enter into various transactions with respect to their hedge positions, which could also cause or 
prevent an increase or a decrease in the market price of our common stock or the convertible notes. 


Elon Musk has pledged shares of our common stock to secure certain bank borrowings. If Mr. Musk were forced to sell these 
shares pursuant to a margin call that he could not avoid or satisfy, such sales could cause our stock price to decline. 


Certain banking institutions have made extensions of credit to Elon Musk, our Chief Executive Officer, a portion of which was 
used to purchase shares of common stock in certain of our public offerings and private placements at the same prices offered to third 
party participants in such offerings and placements. We are not a party to these loans, which are partially secured by pledges of a 
portion of the Tesla common stock currently owned by Mr. Musk. If the price of our common stock were to decline substantially and 
Mr. Musk were unable to avoid or satisfy a margin call with respect to his pledged shares, Mr. Musk may be forced by one or more of 
the banking institutions to sell shares of Tesla common stock in order to remain within the margin limitations imposed under the terms 
of his loans. Any such sales could cause the price of our common stock to decline further. 


Anti-takeover provisions contained in our governing documents, applicable laws and our convertible notes could impair a 
takeover attempt. 


Our certificate of incorporation and bylaws afford certain rights and powers to our board of directors that could contribute to the 
delay or prevention of an acquisition that it deems undesirable. We are also subject to Section 203 of the Delaware General 
Corporation Law and other provisions of Delaware law that limit the ability of stockholders in certain situations to effect certain 
business combinations. In addition, the terms of our convertible notes require us to repurchase such notes in the event of a 
fundamental change, including a takeover of our company. Any of the foregoing provisions and terms that has the effect of delaying 
or deterring a change in control could limit the opportunity for our stockholders to receive a premium for their shares of our common 
stock, and could also affect the price that some investors are willing to pay for our common stock. 


ITEM 1B. UNRESOLVED STAFF COMMENTS 


None. 
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ITEM 2. PROPERTIES 


The following table sets forth the location, approximate size and primary use of our principal leased and owned facilities: 


Approximate Lease 
Size (Building) Expiration 

Location in Square Feet Primary Use Date 
Fremont, California......... 5,400,000 Manufacturing, administration, engineering services, parts Owned building 

warehousing, and vehicle service 
Sparks, Nevada ............. 1,100,000 * Gigafactory 1 for production of lithium ion battery cells and Model 3 Owned building 

drive units 
Fremont, California......... 1,067,000 Future expansion of manufacturing facilities Owned land 
Livermore, California...... 635,533 Warehouse October 2026 
Fremont, California......... 506,490 Administration and manufacturing September 2029 
Tilburg, Netherlands ....... 499,710 Administration, engineering services, powertrain development November 2023 

services, parts warehousing, final vehicle assembly and vehicle 

service 
Lathrop, California.......... 430,770 Manufacturing Owned building 
Livermore, California...... 367,734 Warehouse October 2016 
Palo Alto, California ....... 350,000 Corporate headquarters, administration, engineering services and January 2020 

powertrain development services 
Sparks, Nevada ............. 304,200 Warehouse December 2019 
Fremont, California......... 302,400 R&D and engineering March 2028 
Lathrop, California.......... 271,075 Manufacturing May 2025 
Hawthorne, California..... 132,250 Vehicle engineering and design services December 2022 
Lathrop, California.......... 92,400 Warehouse September 2019 
Amsterdam, Netherlands... 71,142 Administration, sales and service center February 2024 
Beijing, China ................. 24,003 Administration, sales and marketing services June 2017 


- Gigafactory | is partially constructed with current occupancy of approximately 1.1 million square feet. 


In addition to the properties included in the table above, we also lease a large number of properties in North America, Europe 
and Asia for our retail and service locations, Supercharger sites and solar installation and maintenance warehouses. 


SolarCity has its corporate headquarters and executive offices in San Mateo, California, where it occupies approximately 68,025 
square feet of office space under a lease that expires in December 2021, with a renewal option. SolarCity also leases a regional 
headquarters in Salt Lake City, Utah, and larger offices in San Francisco, San Rafael and Fremont, California. In addition, SolarCity 
leases sales offices, warehouses and manufacturing facilities, including Gigafactory 2 in Buffalo, New York, across the United States 
and in Mexico and China. SolarCity also leases sales and support offices in Ontario, Canada. 


Our properties are used to support both of our reporting segments. We currently intend to add new facilities or expand our 
existing facilities as we add employees and expand our network of stores and galleries, service locations and Supercharger sites. We 
believe that suitable additional or alternative space will be available in the future on commercially reasonable terms to accommodate 
our foreseeable future expansion. 


ITEM 3. LEGAL PROCEEDINGS 
Securities Litigation 


In November 2013, a putative securities class action lawsuit was filed against Tesla in U.S. District Court, Northern District of 
California, alleging violations of, and seeking remedies pursuant to, Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 
and Rule 10b-5. The complaint made claims against Tesla and our CEO, Elon Musk, sought damages and attorney’s fees on the basis 
of allegations that, among other things, Tesla and Mr. Musk made false and/or misleading representations and omissions, including 
with respect to the safety of Model S. This case was brought on behalf of a putative class consisting of certain persons who purchased 
Tesla’s securities between August 19, 2013 and November 17, 2013. On September 26, 2014, the trial court, upon the motion of Tesla 
and Mr. Musk, dismissed the complaint with prejudice, and thereafter issued a formal written order to that effect. The plaintiffs 
appealed from the trial court’s order, and on December 21, 2016, the Court of Appeals affirmed the trial court’s decision dismissing 
the complaint with prejudice. 
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On March 28, 2014, a purported stockholder class action was filed in the United States District Court for the Northern District 
of California against SolarCity and two of its officers. The complaint alleges violations of federal securities laws, and seeks 
unspecified compensatory damages and other relief on behalf of a purported class of purchasers of SolarCity’s securities from March 
6, 2013 to March 18, 2014. After a series of amendments to the original complaint, the District Court dismissed the amended 
complaint and entered a judgment in SolarCity’s favor on August 9, 2016. The plaintiffs have filed a notice of appeal. We believe that 
the claims are without merit and intend to defend against this lawsuit vigorously. We are unable to estimate the possible loss, if any, 
associated with this lawsuit. 


On August 15, 2016, a purported stockholder class action lawsuit was filed in the United States District Court for the Northern 
District of California against SolarCity, two of its officers and a former officer. The complaint alleges that SolarCity made projections 
of future sales and installations that it failed to achieve and that these projections were fraudulent when made. The plaintiffs claim 
violations of federal securities laws and seek unspecified compensatory damages and other relief on behalf of a purported class of 
purchasers of SolarCity’s securities from May 5, 2015 to February 16, 2016. We believe that the claims are without merit and intend 
to defend against them vigorously. We are unable to estimate the possible loss, if any, associated with this lawsuit. 


Litigation Relating to the SolarCity Acquisition 


Between September 1, 2016 and October 5, 2016, seven lawsuits were filed in the Court of Chancery of the State of Delaware 
by purported stockholders of Tesla challenging Tesla’s acquisition of SolarCity. On October 10, the Court entered orders 
consolidating these lawsuits and appointing lead plaintiffs and lead counsel. The consolidated lawsuit is captioned as In re Tesla 
Motors, Inc., Stockholders Litigation, C.A. No. 12711-VCS. It names as defendants the members of Tesla’s board of directors and 
alleges, among other things, that the members of Tesla’s board of directors breached their fiduciary duties in connection with the 
SolarCity acquisition. It asserts claims derivatively on behalf of Tesla and directly on behalf of a putative class of Tesla stockholders. 
It seeks, among other relief, damages in an unspecified amount and attorneys’ fees and costs. On January 27, 2017, defendants filed a 
motion to dismiss the operative complaint. After receiving the motion, plaintiffs indicated that they intend to file an amended 
complaint rather than respond to the defendants’ motion to dismiss. Tesla believes that the lawsuit is without merit. 


Proceedings Relating to United States Treasury 


In July 2012, SolarCity, along with other companies in the solar energy industry, received a subpoena from the U.S. Treasury 
Department’s Office of the Inspector General to deliver certain documents in SolarCity’s possession that were dated, created, revised 
or referred to after January 1, 2007 and that relate to SolarCity’s applications for U.S. Treasury grants or communications with certain 
other solar energy development companies or with certain firms that appraise solar energy property for U.S Treasury grant application 
purposes. The Inspector General and the Civil Division of the U.S. Department of Justice are investigating the administration and 
implementation of the U.S Treasury grant program relating to the fair market value of the solar energy systems that SolarCity 
submitted in U.S. Treasury grant applications. SolarCity has accrued a reserve for its potential liability associated with this ongoing 
investigation as of December 31, 2016. 


In February 2013, two of SolarCity’s financing funds filed a lawsuit in the United States Court of Federal Claims against the 
United States government, seeking to recover approximately $14.0 million that the United States Treasury was obligated to pay, but 
failed to pay, under Section 1603 of the American Recovery and Reinvestment Act of 2009. In February 2016, the government filed a 
motion seeking leave to assert a counterclaim against the two plaintiff funds on the grounds that the government, in fact, paid them 
more, not less, than they were entitled to as a matter of law. We believe that the government’s claims are without merit and expect the 
plaintiff funds to litigate the case vigorously. Trial in the case is set for the latter half of 2017. We are unable to estimate the possible 
loss, if any, associated with this lawsuit. 


Other Matters 


From time to time, we have received requests for information from regulators and governmental authorities, such as the National 
Highway Traffic Safety Administration, the National Transportation Safety Board and the Securities and Exchange Commission. We 
are also subject to various other legal proceedings that arise from the normal course of business activities. In addition, from time to 
time, third parties may assert intellectual property infringement claims against us in the form of letters and other forms of 
communication. If an unfavorable ruling were to occur, there exists the possibility of a material adverse impact on our results of 
operations, prospects, cash flows, financial position and brand. 


ITEM 4. MINE SAFETY DISCLOSURES 
Not applicable. 
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PART II 
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER 
PURCHASES OF EQUITY SECURITIES 
Market Information 


Our common stock has traded on The NASDAQ Global Select Market under the symbol “TSLA” since it began trading on 
June 29, 2010. Our initial public offering was priced at $17.00 per share on June 28, 2010. The following table sets forth, for the time 
period indicated, the high and low closing sales price of our common stock as reported on The NASDAQ Global Select Market. 


2016 2015 
High Low High Low 
First Quarter a, ssaieieie seks feet lees Den Beek Res ere A $ 238.32 §$ 143.67 $ 225.48 §$ 181.40 
Second Quarters occur hen eae ora an ie ities 265.42 193.15 271.41 186.05 
Third Quarters: 4.2. hen i oes 234.79 194.47 286.65, 195.00 
Fourth: Quartetins 2cghnane Seek hh eta ak eee 219.74 181.45 249.84 202.00 


Holders 


As of January 31, 2017, there were 1,109 holders of record of our common stock. A substantially greater number of holders of 
our common stock are “street name” or beneficial holders, whose shares are held by banks, brokers and other financial institutions. 


Dividend Policy 


We have never declared or paid cash dividends on our common stock. We currently do not anticipate paying any cash dividends 
in the foreseeable future. Any future determination to declare cash dividends will be made at the discretion of our board of directors, 
subject to applicable laws, and will depend on our financial condition, results of operations, capital requirements, general business 
conditions and other factors that our board of directors may deem relevant. 
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Stock Performance Graph 


This performance graph shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as 
amended (the Exchange Act), or incorporated by reference into any filing of Tesla, Inc. under the Securities Act of 1933, as amended, 
or the Exchange Act, except as shall be expressly set forth by specific reference in such filing. 


The following graph shows a comparison from January 1, 2012 through December 31, 2016, of the cumulative total return for 
our common stock, the NASDAQ Composite Index, and a group of all public companies sharing the same SIC code as us which is 
SIC code 3711, “Motor Vehicles and Passenger Car Bodies” (Motor Vehicles and Passenger Car Bodies Public Company Group). 
Such returns are based on historical results and are not intended to suggest future performance. Data for The NASDAQ Composite 
Index and the Motor Vehicles and Passenger Car Bodies Public Company Group assumes an investment of $100 on January 1, 2012 
and reinvestment of dividends. We have never declared or paid cash dividends on our capital stock nor do we anticipate paying any 
such cash dividends in the foreseeable future. 
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Unregistered Sales of Equity Securities 


None. 


Purchases of Equity Securities by the Issuer and Affiliated Purchasers 


None. 
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA 


The following selected consolidated financial data should be read in conjunction with “Management’s Discussion and Analysis 


of Financial Condition and Results of Operations” and our consolidated financial statements and the related notes included elsewhere 
in this Annual Report on Form 10-K (in thousands, except per share data). 


Year Ended December 31, 
2016 (2) 2015 2014 2013 2012 
Consolidated Statements of Operations Data: 

LO tal TEVEMUCS, 261: co.sssetes cove'eses cevendovaeieetes odotedocnneesatennvetons $ 7,000,132 $4,046,025 $3,198,356 $2,013,496 $ 413,256 
GLOSS: PrOfite;scosceses fies eiensesses coeds stoic es calol cd Headetelenaedee 1,599,257 923,503 881,671 456,262 30,067 
Loss from Operations ..........c:ceesceesceseeeteceeceeecseeeseeeseenrens (667,340) (716,629) (186,689) (61,283) (394,283) 
Net loss attributable to common stockholders................. $ (674,914) $ (888,663) $ (294,040) $ (74,014) $ (396,213) 
Net loss per share of common stock attributable to 

common stockholders, basic and 

diluted.) ec. oactias itive Cie ese a $ (4.68) $ (6.93) $ (2.36) $ (0.62) $ (3.69) 
Weighted average shares used in computing net loss per 

share of common stock, basic and diluted (1)............... 144,212 128,202 124,539 119,421 107,349 


(1) Diluted net loss per share of common stock is computed excluding common stock subject to repurchase, and, if dilutive, 
potential shares of common stock outstanding during the period. Potential shares of common stock consist of stock options 
to purchase shares of our common stock, the conversion of our convertible senior notes (using the treasury stock method), 
warrants to purchase shares of our common stock issued in connection with our 2018 Notes, 2019 Notes, as defined in Note 
(1) below, and 2021 Notes, as defined in Note (1) below, (using the treasury stock method), warrants to purchase shares of 
our convertible preferred stock (using the treasury stock method) and the conversion of our convertible preferred stock and 
convertible notes payable (using the if-converted method). For purposes of these calculations, potential shares of common 
stock have been excluded from the calculation of diluted net loss per share of common stock as their effect is antidilutive 
since we generated a net loss in each period. 

(2) We acquired SolarCity on November 21, 2016. The results of SolarCity have been included in our results of operation from 
the date of acquisition. See Note 3, Acquisition of SolarCity, of the Notes to Consolidated Financial Statements for 
additional information regarding this transaction. 


As of December 31, 
2016 (3) 2015 2014 2013 2012 


Consolidated Balance Sheet Data: 


(1) 


(2) 
(3) 


Working capital (deficit) (1) ......sssssssssssssssssseseseeseesssee $ 432,791 $ (29,029) $1,072,907 $ 585,665 $ (14,340) 
Total asses | Vso eden eee ee 22,664,076 8,067,939 5,830,667 ~—«-2,411,186 ‘1,114,190 
Total long-term obligations (1)(2) ..ss::ssssssssseeseeeeseen 10,923,162 4,125,915 2,753,595 ‘1,069,535 450,382 


In May 2013, we issued $660.0 million aggregate principal amount of 2018 Notes in a public offering. In accordance with accounting 
guidance on embedded conversion features, we valued and bifurcated the conversion option associated with the 2018 Notes from the 
host debt instrument and initially recorded the conversion option of $82.8 million in equity. The holders of 2018 Notes may convert 
their notes during a quarter if the closing price of our common stock exceeded 130% of the applicable conversion price of our 2018 
Notes on at least 20 of the last 30 consecutive trading days of the preceding quarter As of December 31, 2016, December 31, 2015 and 
December 31, 2014 our 2018 Notes have met the conversion criteria; consequently the carrying value of our 2018 Notes of $196.2 
million, $612.5 million and $594.3 million have been presented as current liabilities, respectively. 

In March 2014, we issued $800.0 million principal amount of 0.25% convertible senior notes due 2019 (“2019 Notes’’) and 
$1.20 billion principal amount of 1.25% convertible senior notes due 2021 (“2021 Notes”) in a public offering. In April 2014, 
we issued an additional $120.0 million aggregate principal amount of 2019 Notes and $180.0 million aggregate principal 
amount of 2021 Notes, pursuant to the exercise in full of the overallotment options of the underwriters of our March 2014 public 
offering. In accordance with accounting guidance on embedded conversion features, we valued and bifurcated the conversion 
option associated with the notes from the host debt instrument and recorded the conversion option of $188.1 million for the 
2019 Notes and $369.4 million for the 2021 Notes in stockholders’ equity as of December 31, 2014 

As of August 31, 2012, we had fully drawn down our $465.0 million under our Department of Energy loan facility. In May 
2013, we used a portion of the Notes offering proceeds to repay all outstanding loan amounts under this | facility. 

We acquired SolarCity on November 21, 2016. The financial position of SolarCity have been included in our consolidated 
financial statements from the date of acquisition. See Note 3, Acquisition of SolarCity, of the Notes to Consolidated Financial 
Statements for additional information regarding this transaction. 
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ITEM 7. MANAGEMENT?’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS 


The following discussion and analysis should be read in conjunction with our consolidated financial statements and the related 
notes that appear elsewhere in this Annual Report on Form 10-K. 


Overview and 2016 Highlights 


Our mission is to accelerate the world’s transition to sustainable energy. We design, develop, manufacture, lease and sell high- 
performance fully electric vehicles, as well as provide energy storage through the offering of Powerpack and Powerwall. In addition, 
through our acquisition of SolarCity Corporation, we also provide solar energy systems to residential and commercial customers . 


As a result of our acquisition of SolarCity, we have reclassified the presentation of our historic energy storage products revenue 
and cost of revenue from services and other to energy generation and storage. 


Automotive 


We produce and sell our Model S sedan and our Model X sport utility vehicle. We continue to enhance our vehicle offerings 
with all-wheel drive capability, autopilot options, Internet connectivity and free over-the-air software updates. Starting in the fourth 
quarter of 2016, we introduced second generation of autopilot which has improved hardware and enhanced functionalities including 
better safety and performance. 


In 2016, our production capability continued to scale and gain operational efficiencies. During 2016, our production volume 
increased by 64% year-over-year. 


In the fourth quarter of 2015, we began delivering Model X sport utility vehicle. In 2016, we greatly ramped the production and 
deliveries of Model X. Also, in the first quarter of 2016, we unveiled Model 3, a lower priced sedan designed for the mass market, 
which received significant interest. To date, we have substantially completed the design and prototypes of Model 3 and are projecting 
to start production and deliveries in the second half of 2017. 


Energy Generation and Storage 


Through our acquisition of SolarCity Corporation, or SolarCity, on November 21, 2016, we lease and sell solar energy systems 
and sell renewable energy to our customers, typically at prices below utility rates. Our long-term agreements with our customers 
generate a predictable and reliable stream of cash flows. The operating results of SolarCity from the acquisition date of November 21, 
2016 through December 31, 2016 are included in our Consolidated Statements of Operations. Also in 2016, we introduced solar roof, 
which we plan to begin selling and installing later in 2017. 


In addition to solar energy systems, we also sell energy storage products, which consists of the Powerwall for residential 
applications and the Powerpack for commercial, industrial and utility-scale applications. In 2016, we completed several of our grid- 
scale energy storage projects, including the Southern California Edison Mira Loma substation and the American Samoa Island 
installation. 


Management Opportunities, Challenges and Risks and 2017 Outlook 
Automotive Demand, Production and Deliveries 


During 2016, we improved our existing Model S sedan and Model X sport utility vehicle by introducing new variants that 
improve range, performance, safety and value. We introduced several new features, including updating the front fascia of Model S in 
the second quarter of 2016, to expanding offerings of our battery size to cater to a wider range of consumers. We expect to introduce 
further new vehicle variants and over-the-air-functionality over time. We also expect that the demand for our vehicles will continue to 
increase as we improve our vehicles, and expand our retail, service and charging infrastructure and as we develop new products. In 
addition, the introduction of Model 3 would also generate incremental demand by offering a less expensive alternative. 


During the third quarter of 2016, we discontinued our resale value guarantee program in North America. The resale value 
guarantee was originally introduced in 2013 to help to reassure customers that Tesla vehicles would retain value over time. 


We continue to make progress in increasing vehicle production. For the year ended December 31, 2016, we produced 
approximately 84,000 vehicles, an increase of 64% from the prior year. This increase was achieved despite the fact that we faced 
challenges in 2016 with Model X production, including part shortages. In January 2017, we completed the acquisition of Grohmann 
Engineering GmbH, a German manufacturing company with expertise in automated production. We expect this acquisition will 
facilitate and expand vehicle production. 
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In the first quarter of 2016, we announced our target to increase overall vehicle production level to 500,000 vehicles in 2018. 
Increasing production will require additional capital. We have started the installation of Model 3 manufacturing equipment in 
Fremont and at Gigafactory 1, and we are on track to support volume production and deliveries in the second half of 2017. 


In addition to expanding our vehicle production and deliveries, we expect to continue to lower the cost of manufacturing our 
vehicles over the next several quarters due to economies of scale, material cost reductions and more efficient manufacturing. The 
decreasing trend in cost of manufacturing vehicles is expected to improve total automotive gross margin over time and mitigate some 
of the higher ramp up costs associated with the launch of Model 3. We have achieved cost improvements through material cost 
reductions from both engineering and commercial actions and increased manufacturing efficiencies including better inventory control 
over utilization and minimization of scrapping materials. This is also evident through increased product reliability including vehicle, 
battery and drive units that resulted in a reduction of our warranty expense. In addition, we expect that the acquisition of Grohmann 
will further increase our production automation and efficiency. 


In order to accommodate a much larger fleet of customer vehicles as we increase deliveries and to provide timely customer 
service, we are expanding our sales, service and charging infrastructure worldwide. In particular, we continue to open new Tesla retail 
and service locations around the world. As of December 31, 2016, we had a total of 265 sales and service locations, and expect our 
long-term vehicle sales outside of North America to be over half of our worldwide total automotive revenue. As we have less 
experience in international markets, we may face difficulties meeting our future international expansion plans with respect to timing 
and expected sales. 


Energy Generation and Storage Demand 


We believe that demand for our energy products will continue to increase. We plan to reduce customer acquisition costs by 
cutting advertising spend and increasingly selling solar products in Tesla stores. In the fourth quarter of 2016, we revealed the solar 
roof product, of which we expect to begin production and installation later in 2017. In addition, in the fourth quarter of 2016, we also 
announced our second generation energy storage products, Powerpack 2 and Powerwall 2, which offer significant price advantage per 
kWh and higher energy density. 


Trends in Cash Flow, Capital Expenditures and Operating Expenses 


We plan to build 500,000 vehicles in 2018. Given this plan, we continue to invest heavily in capital expenditures. Our capital 
expenditure needs include expenditures for the tooling, production equipment and construction of the Model 3 production lines, 
equipment to support cell production at the Gigafactory 1, as well as new retail locations, service centers and Supercharger locations. 
We expect to invest between $2.0 billion and $2.5 billion in capital expenditures ahead of the start of Model 3 production in 2017. 


As of December 31, 2016 and 2015, the net book value of our Supercharger network was $207.2 million and $166.6 million, 
respectively, and as of December 31, 2016, our Supercharger network included 790 locations globally. We plan to continue investing 
in our Supercharger network for the foreseeable future, including in North America, Europe and Asia, and expect such spending to 
continue to be a minimal portion of total capital spending. During 2017, we expect that this investment will grow our Supercharger 
network greatly. We allocate Supercharger related expenses to cost of total automotive revenues and selling, general, and 
administrative expenses. These costs were immaterial for all periods presented. 


We expect operating expenses to grow in 2017, driven by engineering, design, and testing expenses related to Model 3, supplier 
contracts and higher sales and service costs associated with expanding our worldwide geographic presence. In addition, we expect 
operating expenses to increase as a result of the increased selling, general and administrative expenses incurred by our energy 
generation and storage segment. We expect selling, general and administrative expenses to continue to increase in absolute dollars but 
decline over time as a percentage of revenue as we focus on increasing operational efficiency while continuing to expand our customer 
and corporate infrastructure. Over time, we also expect total operating expenses to decrease as a percentage of revenue. 


Automotive Financing Options 


We offer loans and leases for our vehicles in certain markets in North America, Europe and Asia primarily through various 
financial institutions. We offer a resale value guarantee in connection with certain loans offered by financial institutions. During 2016, 
we discontinued the resale value guarantee in North America, but continue to offer it in selected European and Asian markets. Resale 
value guarantees available for exercise during fiscal year 2017 total $179.5 million in value. 
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Vehicle deliveries with the resale value guarantee do not impact our near-term cash flows and liquidity, since we receive the full 
amount of cash for the vehicle sales price at delivery. However, this program requires the deferral of revenues and costs into future 
periods as they are considered leases for accounting purposes. While we do not assume any credit risk related to the customer, if a 
customer exercises the option to return the vehicle to us, we are exposed to liquidity risk that the resale value of vehicles under these 
programs may be lower than our guarantee, or the volume of vehicles returned to us may be higher than our estimates, or we may be 
unable to resell the used cars in a timely manner, all of which could adversely impact our cash flows. Based on current market 
demand for our cars, we estimate the resale prices for our vehicles will continue to be above our resale value guarantee amounts. 
Should market values of our vehicles or customer demand decrease, these estimates may be impacted materially. 


We currently offer vehicle leases in the U.S. directly from Tesla Finance, our captive financing entity, as well as through a 
leasing partner. Leasing through Tesla Finance is now available in 39 states and the District of Columbia. We also offer financing 
arrangements through our entities in Canada, Germany and the U.K. Leasing through both our captive financing entities and our 
leasing partners exposes us to residual value risk and will adversely impact our near-term operating results by requiring the deferral of 
revenues and costs into future periods under lease accounting. In addition, for leases offered directly from our captive financing 
entities (but not for those offered through our leasing partner), we only receive a limited portion of cash for the vehicle price at 
delivery and will assume customer credit risk. We plan to continue expanding our financing offerings, including our lease financing 
options and the financial sources to support them, and to support the overall financing needs of our customers. To the extent that we 
are unable to arrange such options for our customers on terms that are attractive, our sales, financial results, and cash flow could be 
negatively impacted. 


Energy Generation and Storage Financing options 


Through SolarCity, we offer Solar Loans, whereby a third-party lender provides financing directly to a qualified customer to 
enable the customer to purchase and own a solar energy system installed by us. We enter into a standard solar energy system sale 
agreement with the customer. Separately, the customer enters into a loan agreement with one of the third-party lenders, who finances 
the full purchase price. We are not a party to the loan agreement between the customer and the third-party lender, and the third-party 
lender has no recourse against us with respect to the loan. If we are unable to continue to offer third-party financing or other financing 
alternatives to our customers on competitive terms, our growth may slow and our financial and operating results may be adversely 
impacted. 


Gigafactory | and Manufacturing 


We are developing Gigafactory | as a facility where we work together with our suppliers to integrate production of battery 
material, cells, modules and battery packs in one location for both vehicles and energy storage products. We broke ground on 
Gigafactory | in June 2014, began assembling our energy storage products in the first portion of the facility in the fourth quarter of 
2015, and began production of lithium-ion battery cells for our energy storage products in the first quarter of 2017. We continue to 
invest in construction of the building at Gigafactory and in production equipment for battery, module and pack production. 


Panasonic has agreed to partner with us on Gigafactory | with investments in production equipment that it will use to 
manufacture and supply us with battery cells. Under our arrangement with Panasonic, we plan to purchase the full output from their 
production equipment located at Gigafactory | at negotiated prices. As these terms convey a right to use the production related assets 
as defined within ASC 840, Leases, we will consider these leased assets beginning with the start of cell production in early 2017. This 
will result in us recording the value of such assets within property, plant and equipment, net, in our Consolidated Balance Sheet with a 
corresponding liability recorded to financing obligations. For all suppliers and partners for which we plan to purchase the full output 
from their production equipment located at Gigafactory 1, we will record the value of such assets on our Consolidated Balance Sheet. 
Based on our current assessment, as of December 31, 2016, approximately $300 million is expected to be recorded on our 
Consolidated Balance Sheet during the first quarter of 2017. 


Although we continue to remain on track with our progress at Gigafactory 1, given the size and complexity of this undertaking, 
it is possible that future events could result in the cost of building and operating Gigafactory 1 exceeding our current expectations and 
Gigafactory | taking longer to expand than we currently anticipate. In addition, we continue to expand production capacity at our 
Fremont Factory and are exploring additional production capacity in Asia and Europe. 
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Gigafactory 2 and Manufacturing 


Through our acquisition of SolarCity, we have an agreement with the Research Foundation for the State University of New 
York for the construction of an approximately 1 million square foot manufacturing facility capable of producing 1 gigawatt of solar 
panels annually on an approximately 88.24 acre site located in Buffalo, New York, referred to as Gigafactory 2. In December 2016, 
we entered into a Production Pricing Agreement: Phases 1-3 (the Phase 1-3 Agreement) with Panasonic Corporation, Panasonic 
Corporation of North America and Sanyo Electronic Co., Ltd (collectively, Panasonic). This agreement provides that Panasonic will 
manufacture custom photovoltaic (PV) cells and modules for us, primarily at Gigafactory 2, and that we will purchase certain amounts 
of PV cells and modules form Panasonic during the 10-year term, with the intent to produce PV cells and modules totaling 
approximately | gigawatt annually beginning in 2019. 


The terms of our agreement with the Research Foundation for the State University of New York, among other things, require us 
to comply with a number of covenants during the term of the agreement. Any failure to comply with these covenants could obligate us 
to pay significant amounts to the Foundation and result in termination of the agreement. Although we continue to remain on track 
with our progress at Gigafactory 2, our expectations as to the cost of building the facility, acquiring manufacturing equipment and 
supporting our manufacturing operations may prove incorrect, which could subject us to significant expenses to achieve the desired 
benefits. 


Critical Accounting Policies and Estimates 


Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United 
States, or GAAP. The preparation of these consolidated financial statements requires us to make estimates and assumptions that affect 
the reported amounts of assets, liabilities, revenues, costs and expenses and related disclosures. We base our estimates on historical 
experience, as appropriate, and on various other assumptions that we believe to be reasonable under the circumstances. Changes in the 
accounting estimates are reasonably likely to occur from period to period. Accordingly, actual results could differ significantly from 
the estimates made by our management. We evaluate our estimates and assumptions on an ongoing basis. To the extent that there are 
material differences between these estimates and actual results, our future financial statement presentation, financial condition, results 
of operations and cash flows will be affected. We believe that the following critical accounting policies involve a greater degree of 
judgment and complexity than our other accounting policies. Accordingly, these are the policies we believe are the most critical to 
understanding and evaluating our consolidated financial condition and results of operations. 


Revenue Recognition 


We recognize revenue for products and services when: (i) a persuasive evidence of an arrangement exists; (ii) delivery has 
occurred and there are no uncertainties regarding customer acceptance; (iii) pricing or fees are fixed or determinable; and (iv) 
collection is reasonably assured. 


Automotive Segment 


Automotive revenue includes revenues related to deliveries of new vehicles, sales of regulatory credits to other automotive 
manufacturers, and specific other elements that meet the definition of a deliverable under multiple-element accounting guidance 
including free internet connectivity, free access to our Supercharger network, and free future over the air software updates. These 
deliverables are valued on a stand-alone basis and we recognize their revenue over our performance period, which is generally the 
eight-year life of the vehicle, except for internet connectivity which is over the free four year period. If we sell a deliverable 
separately, we use that pricing to determine its fair value; otherwise, we use our best estimated selling price by considering costs used 
to develop and deliver the service, third party pricing of similar options, and other information which may be available. 


Starting in the third quarter of 2016, we started to separately present automotive leasing revenue and related cost of revenue. All 
prior periods have been reclassified to conform to this presentation. Automotive leasing revenue includes revenue recognized under 
lease accounting guidance for our direct leasing programs as well as programs with resale value guarantees. See “Vehicle sales to 
customers with a resale value guarantee,” “Vehicle sales to leasing partners with a resale value guarantee” and “Direct Vehicle 
Leasing Program” for further details. 


Services and other revenue consists of repair and maintenance services, service plans and merchandise, sales of pre-owned Tesla 
vehicles, sales of electric vehicle powertrain components and systems to other manufacturers, and sales of non-Tesla vehicle trade-ins. 
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Vehicle sales to customers with a resale value guarantee 


We offered resale value guarantees or similar buy-back terms to all customers who purchase vehicles and who financed their 
vehicle through one of our specified commercial banking partners. Subsequent to June 30, 2016, this program is available only in 
certain international markets. Under this program, customers have the option of selling their vehicle back to us during the guarantee 
period for a determined resale value. Guarantee periods generally range from 36 to 39 months. Although we receive full payment for 
the vehicle sales price at the time of delivery, we are required to account for these transactions as operating leases. The amount of sale 
proceeds equal to the resale value guarantee is deferred until the guarantee expires or is exercised. The remaining sale proceeds are 
deferred and recognized on a straight-line basis over the stated guarantee period to automotive leasing revenue. The guarantee period 
expires at the earlier of the end of the guarantee period or the pay-off of the initial loan. We capitalize the cost of these vehicles on our 
Consolidated Balance Sheets as operating lease vehicles, net, and depreciate their value, less salvage value, to cost of automotive 
leasing revenue over the same period. 


In cases when customer retains ownership of the vehicle at the end of the guarantee period, the resale value guarantee liability 
and any remaining deferred revenue balances related to the vehicle are settled to automotive leasing revenue and the net book value of 
the leased vehicle is expensed to costs of automotive leasing revenue. In cases when customers return the vehicle back to us during 
the guarantee period, we purchase the vehicle from the customer at an amount equal to the resale value guarantee and settle any 
remaining deferred balances to automotive leasing revenue and we reclassify the net book value of the vehicle on our balance sheet to 
pre-owned vehicle inventory. As of December 31, 2016, $179.5 million of guarantees are exercisable by customers within the next 
twelve months. 


Vehicle sales to leasing partners with a resale value guarantee 


We also offer resale value guarantees in connection with automobile sales to certain bank leasing partners. As we have 
guaranteed the value of these vehicles and as the vehicles are leased to end-customers, we account for these transactions as interest 
bearing collateralized borrowings as required under Accounting Standards Codification (ASC) 840 - Leases. Under this program, 
cash is received for the full price of the vehicle and is recorded within resale value guarantee for the long-term portion and deferred 
revenue for the current portion. We accrete the deferred revenue amount to automotive leasing revenue on a straight line basis over 
the guarantee period and accrue interest expense based on our borrowing rate. We capitalize vehicles under this program to leased 
vehicles on our Consolidated Balance Sheets and record depreciation from these vehicles to cost of automotive leasing revenues 
during the period the vehicle is under a lease arrangement. Cash received for these vehicles, net of revenue recognized during the 
period, is classified as collateralized lease borrowings within cash flows from financing activities in our Consolidated Statements of 
Cash Flows. 


At the end of the lease term, we settle our liability in cash by either purchasing the vehicle from the leasing partner for the resale 
value guarantee amount, or paying a shortfall to the guarantee amount the leasing partner may realize on the sale of the vehicle. Any 
remaining balances within deferred revenue and resale value guarantee will be settled to automotive leasing revenue. In cases where 
the bank retains ownership of the vehicle after the end of our guarantee period, we expense the net value of the leased vehicle to costs 
of automotive leasing revenue. The maximum cash we could be required to pay under this program, assuming we repurchase of all 
vehicles under this program is $855.9 million at December 31, 2016. 


As of December 31, 2016 and December 31, 2015, we had $1.18 billion and $527.5 million of such borrowings recorded in the 
resale value guarantee liability and $289.1 million and $120.5 million recorded in deferred revenue liability. 


At least annually, we assess the estimated market values of vehicles under our resale value guarantee program to determine if 
we have sustained a loss on any of these contracts. As we accumulate more data related to the resale values of our vehicles or as 
market conditions change, there may be significant changes to their estimated values. 


Direct Vehicle Leasing Program 


We offer a vehicle leasing program in certain locations in the North America and Europe. Qualifying customers are permitted 
to lease a vehicle directly from Tesla for up to 48 months. At the end of the lease term, customers have the option of either returning 
the vehicle to us or purchasing if for a pre-determined residual value. We account for these leasing transactions as operating leases 
and recognize leasing revenues over the contractual term and record the depreciation of these vehicles to cost of automotive revenues. 
As of December 31, 2016 and 2015, we had deferred $67.2 million and $25.8 million of lease-related upfront payments which will be 
recognized on a straight-line basis over the contractual term of the individual leases. 
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Maintenance and Service Plans 


We offer a prepaid maintenance program for our vehicles, which includes plans covering maintenance for up to eight years or 
up to 100,000 miles, provided these services are purchased within a specified period of time. The maintenance plans cover annual 
inspections and the replacement of wear and tear parts, excluding tires and the battery. Payments collected in advance of the 
performance of service are initially recorded in deferred revenues on the consolidated balance sheets and recognized in automotive 
sales as we fulfill our performance obligations. 


We also offer an extended service plan, which covers the repair or replacement of vehicle parts for an additional four years or up 
to an additional 50,000 miles, after the end of our initial New Vehicle Limited Warranty, provided they are purchased within a 
specified period of time. Payments collected in advance of the performance of service are initially recorded in deferred revenues on 
the consolidated balance sheets and recognized in automotive sales ratably over the service coverage periods. 


Energy Generation and Storage Segment 


For solar energy systems and components sales wherein customers pay the full purchase price, either directly or through the 
Solar Loan program, revenue is recognized when we install a solar energy system and the solar energy system passes inspection by the 
utility or the authority having jurisdiction, provided all other revenue recognition criteria have been met. In instances where there are 
multiple deliverables in a single arrangement, we allocate the arrangement consideration to the various elements in the arrangement 
based on the relative selling price method. Costs incurred on residential installations before the solar energy systems are completed are 
included in inventories as work in progress in our Consolidated Balance Sheets. However, any fees that are paid or payable by us to a 
Solar Loan lender would be recognized as an offset against solar energy systems and components sales revenue, in accordance with 
ASC 605-50, Customer Payments and Incentives. Revenue for energy storage product sale is recognized when the product is 
delivered or installed, provided all other revenue recognition criteria have been met. 


For revenue arrangements where we are the lessor under operating lease agreements for solar energy systems, including energy 
storage products, we record lease revenue from minimum lease payments, including upfront rebates and incentives earned from such 
systems, on a straight-line basis over the life of the lease term, assuming all other revenue recognition criteria are met. For incentives 
that are earned based on the amount of electricity generated by the system, we record revenue as the amounts are earned. The 
difference between the payments received and the revenue recognized is recorded as deferred revenue on our Consolidated Balance 
Sheets. 


For solar energy systems where customers purchase electricity from us under power purchase agreements, we have determined 
that these agreements should be accounted for, in substance, as operating leases pursuant to ASC 840. Revenue is recognized based on 
the amount of electricity delivered at rates specified under the contracts, assuming all other revenue recognition criteria are met. 


We capitalize initial direct costs from the origination of solar energy system leases or power purchase agreements (the 
incremental cost of contract administration, referral fees and sales commissions) as an element of solar energy systems, leased and to 
be leased — net, and subsequently amortize these costs over the term of the related lease or power purchase agreement. 


Inventory Valuation 


Inventories are stated at the lower of cost or market. Cost is computed using standard cost for vehicles and energy storage 
products, which approximates actual cost on a first-in, first-out basis. In addition, cost for solar energy systems are recorded using 
actual cost. We record inventory write-downs for excess or obsolete inventories based upon assumptions about on current and future 
demand forecasts. If our inventory on hand is in excess of our future demand forecast, the excess amounts are written off. 


We also review inventory to determine whether its carrying value exceeds the net amount realizable upon the ultimate sale of 
the inventory. This requires us to determine the estimated selling price of our vehicles less the estimated cost to convert inventory on 
hand into a finished product. Once inventory is written-down, a new, lower-cost basis for that inventory is established and subsequent 
changes in facts and circumstances do not result in the restoration or increase in that newly established cost basis. 


Should our estimates of future selling prices or production costs change, additional and potentially material increases to this 
reserve may be required. A small change in our estimates may result in a material charge to our reported financial results. 


Warranties 


We provide a manufacturer’s warranty on all vehicles, production powertrain components and systems, and energy generation 
and storage products we sell. At the time of delivery, we accrue for a manufacturer’s warranty which includes our best estimate of the 
projected costs to repair or to replace items under warranty. These estimates are based on actual claims incurred to-date and an 
estimate of the nature, frequency and costs of future claims. 
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These estimates are inherently uncertain and changes to our historical or projected warranty experience may cause material 
changes to our warranty reserve in the future. For the solar energy systems that we sell, we provide a warranty on the installation and 
components for periods typically between 10 to 30 years. The manufacturer’s warranty on the solar energy systems’ components, 
which is typically passed-through to customers, ranges from 5 to 30 years. The portion of the warranty provision expected to be 
incurred within 12 months is classified as a current liability. 


Our warranty reserves do not include projected warranty costs associated with our vehicles and solar energy systems accounted 
for as operating leases or collateralized debt arrangements. Any costs to repair these vehicles and systems are expensed as incurred. 
Warranty expense is recorded as a component of cost of automotive revenue for Automotive related sale and cost of energy generation 
and storage revenue for solar energy and storage systems. 


Stock-Based Compensation 


We use the fair value method of accounting for our stock options and restricted stock units (RSUs) granted to employees and 
our Employee Stock Purchase Plan (ESPP) to measure the cost of employee services received in exchange for the stock-based awards. 
The fair value of stock options and ESPP are estimated on the grant date and offering date using the Black-Scholes option-pricing 
model. The fair value of RSUs is measured on the grant date based on the closing fair market value of our common stock. The 
resulting cost is recognized over the period during which an employee is required to provide service in exchange for the awards, 
usually the vesting period which is generally four years for stock options and RSUs and six months for the ESPP. Stock-based 
compensation expense is recognized on a straight-line basis, net of estimated forfeitures. 


The Black-Scholes option-pricing model requires inputs such as the risk-free interest rate, expected term and expected volatility. 
Further, the forfeiture rate also affects the amount of aggregate compensation. These inputs are subjective and generally require 
significant judgment. 


We estimate our forfeiture rate based on an analysis of our actual forfeiture experience and will continue to evaluate the 
appropriateness of the forfeiture rate based on actual forfeiture experience, analysis of employee turnover behavior and other factors. 
Quarterly changes in the estimated forfeiture rate can have a significant effect on reported stock-based compensation expense, as the 
cumulative effect of adjusting the rate for all expense amortization is recognized in the period the forfeiture estimate is changed. Ifa 
revised forfeiture rate is higher than the previously estimated forfeiture rate, an adjustment is made that will result in a decrease to the 
stock-based compensation expense recognized in the consolidated financial statements. If a revised forfeiture rate is lower than the 
previously estimated forfeiture rate, an adjustment is made that will result in an increase to the stock-based compensation expense 
recognized in the consolidated financial statements. 


As we accumulate additional employee stock-based awards data over time and as we incorporate market data related to our 
common stock, we may calculate significantly different volatilities, expected lives and forfeiture rates, which could materially impact 
the valuation of our stock-based awards and the stock-based compensation expense that we will recognize in future periods. Stock- 
based compensation expense is recorded in our cost of revenues, research and development expenses, and selling, general and 
administrative expenses. 


In August 2012, our Board of Directors granted 5,274,901 stock options to our CEO (the “2012 CEO Grant’). The 2012 CEO 
Grant consists of ten vesting tranches with a vesting schedule based entirely on the attainment of both performance conditions and 
market conditions, assuming continued employment and service to us through each vesting date. 


Each of the ten vesting tranches requires a combination of one of the ten pre-determined performance milestones and an 
incremental increase in our market capitalization of $4.0 billion, as compared to the initial market capitalization of $3.2 billion 
measured at the time of the 2012 CEO Grant. 


The term of the 2012 CEO Grant is ten years, so any tranches that remain unvested at the expiration of the 2012 CEO Grant will 
be forfeited. In addition, unvested options will be forfeited if our CEO is no longer in that role, whether for cause or otherwise. 


We measured the fair value of the 2012 CEO Grant using a Monte Carlo simulation approach with the following assumptions: 
risk-free interest rate of 1.65%, expected term of ten years, expected volatility of 55% and dividend yield of 0%. 


Stock-based compensation expense associated with the 2012 CEO Grant is recognized for each pair of performance and market 
conditions over the longer of the expected achievement period of the performance and market conditions, beginning at the point in 
time that the relevant performance condition is considered probable of being met. 
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As of December 31, 2016, the market conditions for seven vesting tranches and the following performance milestones were 
achieved and approved by our Board of Directors, and therefore five of ten tranches of the 2012 CEO Grant were vested as of such 
date: 


e Successful completion of the Model X Alpha Prototype; 
e Successful completion of the Model X Beta Prototype; 
e Completion of the first Model X Production Vehicle; 

e Aggregate vehicle production of 100,000 vehicles; and 
e Successful completion of the Model 3 Alpha Prototype. 


As of December 31, 2016, the following performance milestones were considered probable of achievement: 
e Successful completion of the Model 3 Beta Prototype; 

e Completion of the first Model 3 Production Vehicle; 

e Aggregate vehicle production of 200,000 vehicles; and 

e Aggregate vehicle production of 300,000 vehicles. 


We expect that the next performance milestone to be achieved will be the successful completion of the Model 3 Beta Prototype, 
which would be achieved upon the determination by our Board of Directors that an eligible prototype has been completed. Candidates 
for such prototype are among the vehicles that we are currently building as part of our ongoing testing of our Model 3 vehicle design 
and manufacturing processes. 


As the above four performance milestones were considered probable of achievement, we recorded stock-based compensation 
expense of $15.8 million, $10.6 million and $25.0 million for the years ended December 31, 2016, 2015 and 2014. 


Additionally, no cash compensation has ever been received by our CEO for his services to the Company. 


Income Taxes 


We are subject to federal and state taxes in the United States and in many foreign jurisdictions. Significant judgment is required 
in determining our provision for income taxes, our deferred tax assets and liabilities and any valuation allowance recorded against our 
net deferred tax assets. We make these estimates and judgments about our future taxable income that are based on assumptions that are 
consistent with our future plans. Tax laws, regulations, and administrative practices may be subject to change due to economic or 
political conditions including fundamental changes to the tax laws applicable to corporate multinationals. The U.S., many countries in 
the European Union, and a number of other countries are actively considering changes in this regard. As of December 31, 2016, we 
had recorded a full valuation allowance on our net U.S. deferred tax assets because we expect that it is more likely than not that our 
U.S. deferred tax assets will not be realized in the foreseeable future. Should the actual amounts differ from our estimates, the amount 
of our valuation allowance could be materially impacted. 


Furthermore, significant judgment is required in evaluating our tax positions. In the ordinary course of business, there are many 
transactions and calculations for which the ultimate tax settlement is uncertain. As a result, we recognize the effect of this uncertainty 
on our tax attributes based on our estimates of the eventual outcome. These effects are recognized when, despite our belief that our tax 
return positions are supportable, we believe that it is more likely than not that those positions may not be fully sustained upon review 
by tax authorities. We are required to file income tax returns in the United States and various foreign jurisdictions, which requires us 
to interpret the applicable tax laws and regulations in effect in such jurisdictions. Such returns are subject to audit by the various 
federal, state and foreign taxing authorities, who may disagree with respect to our tax positions. We believe that our consideration is 
adequate for all open audit years based on our assessment of many factors, including past experience and interpretations of tax law. 
We review and update our estimates in light of changing facts and circumstances, such as the closing of a tax audit, the lapse of a 
statute of limitations or a change in estimate. To the extent that the final tax outcome of these matters differs from our expectations, 
such differences may impact income tax expense in the period in which such determination is made. The eventual impact on our 
income tax expense depends in part if we still have a valuation allowance recorded against our deferred tax assets in the period that 
such determination is made. 
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Principles of Consolidation 


Our consolidated financial statements reflect our accounts and operations and those of our subsidiaries in which we have a 
controlling financial interest. In accordance with the provisions of Financial Accounting Standards Board, or FASB, ASC 810 
Consolidation, we consolidate any variable interest entity, or VIE, of which we are the primary beneficiary. We form VIEs with our 
financing fund investors in the ordinary course of business in order to facilitate the funding and monetization of certain attributes 
associated with our solar energy systems. The typical condition for a controlling financial interest ownership is holding a majority of 
the voting interests of an entity; however, a controlling financial interest may also exist in entities, such as VIEs, through 
arrangements that do not involve controlling voting interests. ASC 810 requires a variable interest holder to consolidate a VIE if that 
party has the power to direct the activities of the VIE that most significantly impact the VIE’s economic performance and the 
obligation to absorb losses of the VIE that could potentially be significant to the VIE or the right to receive benefits from the VIE that 
could potentially be significant to the VIE. We do not consolidate a VIE in which we have a majority ownership interest when we are 
not considered the primary beneficiary. We have determined that we are the primary beneficiary of a number of VIEs. We evaluate 
our relationships with all the VIEs on an ongoing basis to ensure that we continue to be the primary beneficiary. All intercompany 
transactions and balances have been eliminated in consolidation. 


Noncontrolling Interests and Redeemable Noncontrolling Interests 


Noncontrolling interests and redeemable noncontrolling interests represent third-party interests in the net assets under certain 
funding arrangements, or funds, that SolarCity enters into to finance the costs of solar energy systems under operating leases. We have 
determined that the contractual provisions of the funds represent substantive profit sharing arrangements. We have further determined 
that the appropriate methodology for calculating the noncontrolling interest and redeemable noncontrolling interest balances that 
reflects the substantive profit sharing arrangements is a balance sheet approach using the HLBV method. We, therefore, determine the 
amount of the noncontrolling interests and redeemable noncontrolling interests in the net assets of the funds at each balance sheet date 
using the HLBV method, which is presented on our Consolidated Balance Sheets as noncontrolling interests in subsidiaries and 
redeemable noncontrolling interests in subsidiaries. Under the HLBV method, the amounts reported as noncontrolling interests and 
redeemable noncontrolling interests in our consolidated balance sheets represent the amounts the third-parties would hypothetically 
receive at each balance sheet date under the liquidation provisions of the funds, assuming the net assets of the funds were liquidated at 
their recorded amounts determined in accordance with GAAP and distributed to the third-parties. The third-parties’ interests in the 
results of operations of the funds are determined as the difference in the noncontrolling interest and redeemable noncontrolling interest 
balances in our Consolidated Balance Sheets between the start and end of each reporting period, after taking into account any capital 
transactions between the funds and the third-parties. However, the redeemable noncontrolling interest balance is at least equal to the 
redemption amount. The redeemable noncontrolling interest balance is presented as temporary equity in the mezzanine section of our 
Consolidated Balance Sheets since these third-parties have the right to redeem their interests in the funds for cash or other assets. 


Business Combinations 


We allocate the fair value of purchase consideration to the tangible assets acquired, liabilities assumed and intangible assets 
acquired based on their estimated fair values. The excess of the fair value of purchase consideration over the fair values of these 
identifiable assets and liabilities is recorded as goodwill. The excess of the fair values of these identifiable assets and liabilities over 
the fair value of purchase consideration is recorded as gain from bargain purchase in other income and expense, net in our 
Consolidated Statements of Operations. When determining the fair values of assets acquired and liabilities assumed, management 
makes significant estimates and assumptions, especially with respect to intangible assets and certain tangible assets such as solar 
energy systems acquired as part of our SolarCity acquisition. 


Critical estimates in valuing certain tangible and intangible assets include but are not limited to future expected cash flows from 
the underlying assets and discount rates. Management’s estimates of fair value are based upon assumptions believed to be reasonable, 
but which are inherently uncertain and unpredictable and, as a result, actual results may differ from estimates. 


Other estimates associated with the accounting for acquisitions may change as additional information becomes available 
regarding the assets acquired and liabilities assumed, as more fully discussed in Note 3 of Notes to Consolidated Financial Statements 
included in Item 8 of this Annual Report on Form 10-K. 
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Results of Operations 


Revenues 
Year Ended December 31, Change 2016 vs. 2015 Change 2015 vs. 2014 

(Dollars in thousands) 2016 2015 2014 $ % $ % 
Automotive 

AUtOMOUIVe .« eescciese Nae echicsclicieteeetesdsecaceees. $5,589,007 $3,431,587 $2,874,448 $2,157,420 63% $557,139 19% 

Automotive leasing........cccccceeceeseeseeeeeeeeeereees 761,759 309,386 132,564 452,373 146% 176,822 133% 

Services and other ........:.csccesccsseesceeteeeeeseeeeees 467,972 290,575 187,136 177,397 61% 103,439 55% 

Total automotive revenue .........ccceceeseeteereeees 6,818,738 4,031,548 3,194,148 2,787,190 69% 837,400 26% 
Energy generation and storage 

Energy generation and storage ..........:ccceceseeeeee 181,394 14,477 4,208 166,917 1153% 10,269 244% 

Total revenue ..........cceccceeeceseeeseceseceecseeeeeeeeeneeenes $7,000,132 $4,046,025 $3,198,356 $2,954,107 73% $847,669 27% 
Automotive Segment 


Automotive revenue includes revenues related to sale of new Model S and Model X vehicles, including internet connectivity, 
Supercharger access, and specified software updates for cars equipped with autopilot hardware, as well as sales of regulatory credits to 
other automotive manufacturers. Automotive leasing revenue includes the amortization of revenue for Model S and Model X vehicles 
sold with resale value guarantees accounted for as operating leases under lease accounting. 


Services and other revenue consists of sales of electric vehicle powertrain components and systems to other manufacturers, 
maintenance services and sales of pre-owned vehicles. 


2016 compared to 2015 

Automotive revenue increased $2.16 billion, or 63% to $5.59 billion during the year ended December 31, 2016 compared to the 
year ended December 31, 2015, primarily related to a 55% increase in vehicle deliveries to approximately 50,700. The increase in 
volume is primarily due to a full year of Model X deliveries in 2016, as well as increased production and sales of Model S. Further, 
there was an overall increase in average selling price of 6.1% primarily due to the introduction of Model X which are higher priced 
vehicles compared to Model S. In addition, there is an increase of $133.4 million to $302.3 million of the sale of regulatory credits 
from the year ended December 31, 2015 to the corresponding period in 2016. These increases were partially offset by negative impact 
from the movement of foreign currency exchange rates. 


Automotive leasing revenue increased $452.4 million, or 146%, to $761.8 million during the year ended December 31, 2016 
compared to the year ended December 31, 2015. The increase was primarily due to an 83% increase in cumulative vehicle deliveries 
under leasing programs and programs with a resale value guarantee from the year ended December 31, 2015 to the year ended 
December 31, 2016. In addition, during the year ended December 31, 2016, we recognized $112.6 million in automotive leasing 
revenue upon the expiration of resale value guarantees. 


Service and other revenue increased $177.4 million, or 61%, to $468.0 million during the year ended December 31, 2016 
compared to the year ended December 31, 2015, primarily due to an increase of $117.4 million in pre-owned vehicle sales as we 
received more trade-ins and an increase in maintenance service revenue of $66.6 million as our fleet continues to grow. 


2015 compared to 2014 


Automotive revenue during the years ended December 31, 2015 and 2014 were $3.43 billion and $2.87 billion. Automotive 
leasing revenue during the years ended December 31, 2015 and 2014 were $309.4 million and $132.6 million. The increase of 
automotive revenue and automotive leasing revenue was primarily driven by the ramp in vehicle deliveries. 


Service and other revenue during the years ended December 31, 2015 and 2014 were $290.6 million and $187.1 million, related 


primarily to increases in pre-owned vehicle sales and maintenance service revenue. 


Energy Generation and Storage Segment 


Energy generation and storage revenue includes sale of solar energy systems and energy storage products, leasing revenue from 
solar energy systems under operating leases and power purchase agreements and the sale of solar energy systems incentives. 
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Energy generation and storage revenue increased $166.9 million, or 1,153%, primarily due to $84.1 million as a result of the 
inclusion of revenue from SolarCity from the acquisition date of November 21, 2016 through December 31, 2016, as well as an 
increase of $82.8 million in energy storage revenue as we ramped up our energy storage sales effort and completed several utility scale 
projects such as Southern California Edison Mira Loma substation. 


Cost of Revenues and Gross Profit 


Year Ended December 31, Change 2016 vs. 2015 Change 2015 vs. 2014 
(Dollars in thousands) 2016 2015 2014 $ % $ % 
Cost of revenues 
Automotive 
AULOMOUVE. a3: as ces enti neasnen $4,268,087 $2,639,926 $2,058,344 $1,628,161 62% $581,582 28% 
Automotive leasing........ccccecccsseeseeteeseeeeeees 481,994 183,376 87,405 298,618 163% 95,971 110% 
Services: andother-,.c0.:i ith esa ee 472,462 286,933 166,931 185,529 65% 120,002 72% 
Total Automotive cost of revenue............ 5,222,543 3,110,235 2,312,680 2,112,308 68% 797,555 34% 
Energy generation and storage 
Energy generation and storage cost of revenue .... 178,332 12,287 4,005 166,045 1351% 8,282 207% 
Total cost of revenues .........ceeeeseeeecneeeeceseeeeeeeens $5,400,875 $3,122,522 $2,316,685 $2,278,353 73% $805,837 35% 
Gross profit total automotive ........cccceeeeeeeeeees $1,596,195 $ 921,313 $ 881,468 
Gross margin total automotive .........c: eee 23.4% 22.9% 27.6% 
Gross profit energy generation and storage ........ 3,062 2,190 203 
Gross margin energy generation and storage...... 1.7% 15.1% 4.8% 
‘otal gross profit. ics. nants cons aniatee cats $1,599,257 $ 923,503 $ 881,671 
Total SrOSS MAGiN ....... ee eee eeeseeeeeteeeeeeeeeeeeeeeenee 22.8% 22.8% 27.6% 
Automotive Segment 


Cost of automotive revenue includes direct parts, material and labor costs, manufacturing overhead, including depreciation costs 
of tooling and machinery, shipping and logistic costs, vehicle connectivity costs, allocations of electricity and infrastructure costs 
related to our Supercharger network, and reserves for estimated warranty expenses. Cost of automotive revenues also includes 
adjustments to warranty expense and charges to write down the carrying value of our inventory when it exceeds its estimated net 
realizable value and to provide for obsolete and on-hand inventory in excess of forecasted demand. 


Cost of automotive leasing revenue includes primarily the amortization of operating lease vehicles over the lease term, as well 
as warranty expenses recognized as incurred. Cost of services and other revenue includes direct parts, material and labor costs, 
manufacturing overhead associated with the sales of electric vehicle powertrain components and systems to other manufacturers and 
energy products, costs associated with providing maintenance services, and costs to acquire and certify pre-owned vehicles. 


2016 compared to 2015 


Cost of automotive revenues increased $1.63 billion, or 62%, to $4.27 billion during the year ended December 31, 2016 
compared to the year ended December 31, 2015. The increase was primarily due to a 55% increase in vehicle deliveries as a result of a 
full year of Model X deliveries as well as increased deliveries for Model S. In addition, the increase is due to product mix as Model X 
has a higher cost structure than Model S. The increase in cost of automotive revenue is partially offset by a reduction of warranty 
expense of $20.0 million resulting from better vehicle reliability. 


Cost of automotive leasing revenue increased $298.6 million, or 163%, to $482.0 million during the year ended December 31, 
2016 compared to the year ended December 31, 2015. The increase is primarily due to an 83% increase in cumulative vehicle 
deliveries under leasing programs and programs with resale value guarantees from the year ended December 31, 2015 to the year 
ended December 31, 2016. In addition, during the year ended December 31, 2016, we recognized $114.3 million in cost of 
automotive leasing revenues upon the expiration of resale value guarantees. 


Cost of services and other revenue increased $185.5 million, or 65%, to $472.5 million during the year ended December 31, 
2016 compared to the year ended December 31, 2015, primarily due to an increase of $120.8 million in cost of pre-owned vehicle 
sales due to increase in volume, and an increase of $64.9 million in cost to provide maintenance service as our fleet continues to grow. 
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Gross profit for the Automotive segment increased from $921.3 million for the year ended December 31, 2015 to $1.60 billion 
for the year ended December 31, 2016. Automotive gross margin increased from 22.9% for the year ended December 31, 2015, to 
23.4% for the year ended December 31, 2016. The increase was primarily due to lower material and manufacturing costs as we 
further improve our production processes, partially offset by a negative impact from the movement in foreign exchange and increased 
expenditures to build out our service centers and provide maintenance. 


2015 Compared to 2014 


Cost of automotive revenues increased $581.6 million, or 28%, to $2.64 billion during the year ended December 31, 2015 
compared to the year ended December 31, 2014. The increase in cost of automotive revenues was driven primarily by increased 
Model S deliveries. 


Cost of automotive leasing revenue increased $96.0 million, or 110%, to $183.4 million during the year ended December 31, 
2015 compared to the year ended December 31, 2014. The increase is primarily due to an increase in cumulative vehicle deliveries 
under leasing programs and programs with resale value guarantees as volume of Model S increased. 


For the years ended December 31, 2015 and 2014, costs of services and other revenue were $286.9 million and $166.9 million. 
The increase in cost of services and other revenues was driven primarily by greater pre-owned vehicle sales and increased 
maintenance and repair services. 


Gross profit for the automotive segment increased from $881.5 million from the year ended December 31, 2014 to $921.3 
million for the year ended December 31, 2015. Gross margin for the years ended December 31, 2015 and 2014 were 22.9% and 27.6%. 
The lower margin in 2015 as compared to 2014 was primarily due to product and regional mix shift, as a greater percentage of sales 
were derived from vehicle models with lower average selling prices, and increased manufacturing costs related to the ramp in 
production of the small drive unit for dual motor Model S vehicles and start of Model X production, obsolete inventory and lower 
ZEV credits revenue. This margin decrease was partially offset by an increasing amount of revenues from vehicles accounted for as 
leases including direct lease vehicles and those under our resale value guarantee programs which have a significantly higher gross 
margin and from material cost savings. Services and other gross margin were also down year over year, primarily driven by a planned 
price reduction for powertrain sales to Daimler. 


Energy Generation and Storage Segment 


Cost of energy generation and storage revenue includes direct material and labor costs, overhead of solar energy systems and 
energy storage products and the depreciation expense and maintenance costs associated with leased solar energy systems. 


Cost of energy generation and storage revenue increased $166.0 million to $178.3 million during the year ended December 31, 
2016 compared to the year ended December 31, 2015. The increase is due to an increase of $67.0 million as a result of the inclusion 
of SolarCity’s financial results from the acquisition date of November 21, 2016 to December 31, 2016. The remaining increase was 
due to increase in the sale of energy storage products and increased expenditures to increase the capacity of energy storage products. 


Cost of energy generation and storage revenue in 2014 was insignificant. Gross profit and related margin for energy generation 
and storage was also insignificant in all periods presented. 


Research and Development Expenses 


Year Ended December 31, Change 2016 vs. 2015 Change 2015 vs. 2014 
(Dollars in thousands) 2016 2015 2014 $ % $ % 
Research and development ............cceeseeeeeeeneeeees $834,408 $717,900 $464,700 116,508 16% 253,200 54% 
As a percentage of reVenUeS..........seeeeeeeeneeeeeeee 11.9% 17.7% 14.5% 


Research and development (R&D) expenses consist primarily of personnel costs for our teams in engineering and research, 
supply chain, quality, manufacturing engineering and manufacturing test organizations, prototyping expense, contract and professional 
services and amortized equipment expense. 


R&D expenses increased $116.5 million, or 16%, to $834.4 million during the year ended December 31, 2016 compared to the 
year ended December 31, 2015. The increase of $116.5 million was primarily due to a $78.2 million increase in employee and labor 
related expenses due to a 15% headcount increase as we expanded our vehicle business in the U.S. and internationally, and a $65.0 
million increase in stock-based compensation expense related to an increase in headcount and number of employee stock awards 
granted for new hire and refresher employee stock grants. This is partially offset by a $25.9 million decrease in expensed materials 
related to our Model X development, which was primarily incurred in 2015. The overall increase also includes $11.0 million related to 
SolarCity. 
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R&D expenses increased $253.2 million, or 54%, to $717.9 million during the year ended December 31, 2015 compared to the 
year ended December 31, 2014. The increase in R&D expenses consisted primarily of a $93.9 million increase in expensed materials 
primarily to support our Model X development and Model S improvements, a $75.9 million increase in employee compensation 
expenses, a $30.6 million increase in facilities and depreciation costs, a $20.1 million increase in costs related to Model X, autopilot 
and dual motor powertrain engineering, design and testing activities and a $22.8 million increase in stock-based compensation 
expense related to increased headcount and increasing values of awards granted. 


Selling, General and Administrative Expenses 


Year Ended December 31, Change 2016 vs. 2015 Change 2015 vs. 2014 
(Dollars in thousands) 2016 2015 2014 $ % $ % 
Selling, general and administrative ...............06 $1,432,189 $922,232 $603,660 509,957 55% 318,572 53% 
As a percentage of reVenueS..........eceeeeeceteereeteees 20.5% 22.8% 18.9% 


Selling, general and administrative (SG&A) expenses consist primarily of personnel and facilities costs related to our stores, 
marketing, sales, executive, finance, human resources, information technology and legal organizations, as well as litigation settlements 
and fees for professional and contract services. 


SG&A expenses increased $510.0 million, or 55%, to $1.43 billion during the year ended December 31, 2016 compared to the 
year ended December 31, 2015. The increase in SG&A expenses was primarily due to a $247.2 million increase in employee and labor 
related expenses due to a 61.3% increase in headcount as we expanded our business in the U.S. and internationally, a $91.0 million 
increase in office, information technology and facilities-related costs to support the growth of our business as well as sales and 
marketing activities to handle our expanding market presence, and a $58.1 million increase in stock-based compensation expense 
related to increased number of employee stock awards granted for new hire and existing employees. The increase includes $74.3 
million related to SolarCity. 


SG&A expenses increased $318.6 million, or 53%, to $922.2 million during the year ended December 31, 2015 compared to the 
year ended December 31, 2014. The increase in our SG&A expenses consisted primarily of a $138.4 million increase in employee 
compensation expenses related to higher sales, service and marketing headcount to support sales activities worldwide and higher 
general and administrative headcount to support the expansion of the business, $126.1 million increase in office, information 
technology and facilities-related costs to support the growth of our business as well as sales and marketing activities to handle our 
expanding market presence, a $41.8 million increase in professional and outside services costs, and a $12.2 million increase in stock 
based compensation. 


Interest Expense 

Year Ended December 31, Change 2016 vs. 2015 Change 2015 vs. 2014 
(Dollars in thousands) 2016 2015 2014 $ % $ % 
Interest EXPeMse......ccsssssesesssssecssssssseeesseseeseseseeeees $(198,810) $(118,851) $(100,886) (79,959) 67% (17,965) 18% 
As a percentage of reVenueS..........eceeeeceteereeeeees -2.8% -2.9% -3.2% 


Interest expense for the year ended December 31, 2016 increased $80.0 million, or 67%, from the year ended December 31, 
2015. The increase as compared to the year ended December 31, 2015 consisted primarily of a $33.1 million increase in interest 
expense on vehicles sales that we account for as collateralized borrowing, a $28.5 million increase in interest expense on build-to-suit 
leases and a $22.0 million increase in interest expense associated with SolarCity’s indebtedness, financing obligations and capital 
lease obligations. 


Interest expense for the year ended December 31, 2015 was $118.9 million, as compared to $100.9 million during the year 
ended December 31, 2014. The increase as compared to the same periods in 2014 was due to the issuance of $920.0 million aggregate 
principal amount of 2019 Notes and $1.38 billion aggregate principal amount of 2021 Notes during the first half of 2014. 


Other Income (Expense), Net 


Year Ended December 31, Change 2016 vs. 2015 Change 2015 vs. 2014 
(Dollars in thousands) 2016 2015 2014 $ % $ % 
Other income (expense), net ..ucccsssssssssssseeseeeeeee $111,272 $(41,652) $ 1,813 152,924 -367% (43,465) -2397% 
As a percentage of reVenueS..........eceeeeceteereeteees 1.6% -1.0% : 


* = less than 1% 
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Other income (expense), net, consists primarily of foreign exchange gains and losses related to our foreign currency- 
denominated assets and liabilities. We expect our foreign exchange gains and losses will vary depending upon movements in the 
underlying exchange rates. Additionally, other income (expense), net, includes a gain from the acquisition of SolarCity for the year 
ended December 31, 2016. 


Other income, net, was $111.3 million in the year ended December 31, 2016, as compared to other expense, net, of $41.7 
million during the same period in 2015, representing increases of $152.9 million. During the year ended December 31, 2016, we 
recognized a gain from the acquisition of SolarCity of $88.7 million and a loss on conversion of our 2018 Notes of $7.2 million. The 
remainder of the change in other income (expense), net, was primarily result of fluctuations in gains (losses) from foreign currency 
exchange. 


Other expense was $41.7 million in the year ended December 31, 2015, as compared to an income of $1.8 million during the 
same period in 2014. Fluctuations in other income (expense) from 2014 to 2015 are primarily the result of gains (losses) from foreign 
currency exchange of ($45.6) million and $2.0 million for the years ended December 31, 2015 and 2014. Foreign currency losses 
during 2015 related primarily to changes in the exchange rates of euro, Norwegian krone, Canadian dollars, and Chinese yuan. 


Provision for Income Taxes 


Year Ended December 31, Change 2016 vs. 2015 Change 2015 vs. 2014 
(Dollars in thousands) 2016 2015 2014 $ % $ % 
Provision for income taXxes..........::cccceseeeseeeeeeeees $ 26,698 $ 13,039 $ 9,404 13,659 105% 3,635 39% 
As a percentage of loss before income taxes ...... -3.6% -1.5% -3.3% 


Our provision for income taxes for the years ended December 31, 2016, 2015, and 2014 was $26.7 million, $13.0 million, and 
$9.4 million. The increases in the provision for income taxes were due primarily to the increase in taxable income in our international 
jurisdictions. 


Net loss attributable to noncontrolling interests and redeemable noncontrolling interests 


The net loss allocation to noncontrolling interests and redeemable noncontrolling interests for the year ended December 31, 
2016 was $98.1 million and was related to SolarCity’s financing arrangements. 


Liquidity and Capital Resources 

Liquidity 

As of December 31, 2016, we had $3.39 billion in principal sources of liquidity available from our cash and cash equivalents, 
which included $2.2 billion of money market funds. This balance included $969.0 million drawn under our asset based line of credit 
and $390.0 million drawn under our Warehouse Agreement which we entered into in August 2016 to support the Tesla Finance direct 
leasing program. In addition, the balance included $213.5 million of cash assumed as part of the SolarCity acquisition. Amounts held 


in foreign currencies had a U.S. dollar equivalent of $827.1 million as of December 31 2016, and consisted primarily of Euro, Chinese 
yuan and Canadian dollars. 


Sources of cash are predominately from our deliveries of vehicles, proceeds from retail financing activities, and sales of energy 
generation and storage products. In addition, through our acquisition of SolarCity, we expect to generate additional liquidity through 
the sale of solar energy systems to customers and financing funds created to monetize the cash flows, tax attributes and other 
incentives generated by solar energy systems deployed under operating leases or power purchase agreements. We expect that our 
current sources of liquidity, including cash and cash equivalents, together with our current projections of cash flow from operating 
activities, will provide us with adequate liquidity over at least the next 12 months based on our current plans. We may raise funds in 
the future, including through potential equity or debt offerings, subject to market conditions and recognizing that we cannot be certain 
that additional funds would be available to us on favorable terms or at all. The amount and timing of funds that we may raise is 
undetermined and will vary based on a number of factors, including our liquidity needs as well as access to current and future sources 
of liquidity. 


These current sources of liquidity and cash flows enable us to fund our ongoing operations and research and development 
projects, the initial investments in tooling and manufacturing capital for our planned Model 3; the continued construction of 
Gigafactory 1; and the expansion of our retail stores, service centers and Supercharger network. We are planning to produce 500,000 
total vehicles in 2018, which is approximately double our prior growth plan. We continually evaluate our capital expenditure needs. 
We expect to invest between $2.0 billion and $2.5 billion in capital expenditures ahead of the start of Model 3 production in 2017. 
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As part of the SolarCity acquisition, we have an agreement to spend or incur approximately $5.0 billion in combined capital, 
operational expenses, costs of goods sold and other costs in the State of New York during the 10-year period following full production 
at Gigafactory 2. We anticipate meeting these obligations through our operations at Gigafactory 2 and other operations within the 
State of New York over the 10-year term of the agreement, and we do not believe that we face a significant risk of default. 


Capital Resources 
As of December 31, 2016, we have the following credit facilities available: 


e Senior secured asset-based revolving Credit Agreement (the “Credit Agreement”) up to the lesser of $1.20 billion, or 
the value of the secured assets as determined monthly pursuant to the Credit Agreement, reduced by the amount of 
letters of credit outstanding issued under the Credit Agreement, As of December 31, 2016, the outstanding amount 
under the Credit Agreement is $969.0 million. 


e Loan and Security Agreement (“Warehouse Agreement”) up to the lesser of $600.0 million or the amount based on 
the securitization value of certain vehicle leases originated by Tesla. As of December 31, 2016, the securitization 
value of such leases was sufficient to support an outstanding amount under the Warehouse Agreement of $390.0 
million. 


In addition, as a result of the acquisition of SolarCity, additional credit facilities are included in our Consolidated Financial 
Statements as of December 31, 2016. SolarCity has financing fund commitments from several fund investors that can be drawn in the 
future upon the achievement of specific funding criteria. As of December 31, 2016, SolarCity had entered into 63 financing funds that 
had a total of $481.4 million of undrawn committed capital. 


For additional details regarding our and SolarCity’s recourse and non-recourse indebtedness, refer to Note 13, Convertible and 
Long-term Debt Obligations, to our Consolidated Financial Statements included elsewhere in this annual report on Form 10-K. 


Summary of Cash Flows 
Year Ended December 31, 
(Dollars in thousands) 2016 2015 2014 
Net cash used in operating activities .....0....cccccccesecseseeeeeeeeees $ (123,829) $ (524,499) $ (57,337) 
Net cash used in investing activities ..........cecceseeseeeteesseeneeees (1,416,430) (1,673,551) (990,444) 
Net cash provided by financing activities ...........:csceeeeereeres 3,743,976 1,523,523 2,143,130 


Cash Flows from Operating Activities 


Our cash flows from operating activities are significantly affected by our cash investments to support the growth of our business 
in areas such as manufacturing, research and development and selling, general and administrative. Our operating cash flows are also 
affected by our working capital needs to support growth and fluctuations in inventory, personnel related expenditures, accounts 
payable and other current assets and liabilities. 


Our operating cash inflows include cash from sales and leases of our vehicles, customer deposits for vehicles, including Model 
3, sales of regulatory credits, sales of powertrain components and systems, and energy generation and storage products. These cash 
inflows are offset by payments we make to our suppliers for production materials and parts used in our manufacturing process, 
employee compensation, operating leases and interest expense on our financings. 


During the year ended December 31, 2016, cash used in operating activities was $123.8 million and was primarily a result of net 
loss incurred of $773.0 million, an increase in accounts payable and accrued liabilities of $750.6 million as our business expands, an 
increase in deferred revenue of $383.0 million as the number of vehicle deliveries with resale value guarantee increased, an increase in 
customer deposits of 388.4 million primarily as a result of Model 3 reservations and an increase in resale value guarantees of $326.9 
million. These increases were partially offset by an increase in inventories and operating lease vehicles of $2.47 billion as we expand 
our program for direct lease and vehicles with resale value guarantees. Cash used in operating activities also included non-cash 
adjustments of $1.34 billion, which primarily consisted of depreciation expense of $947.1 million and stock-based compensation of 
$334.2 million. In addition, during the fourth quarter of 2016, we recognized a gain of $88.7 million related to the SolarCity 
acquisition. 
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During the year ended December 31, 2015, cash used in operating activities was $524.5 million and was primarily a result of net 
loss incurred of $888.7 million, and an increase of inventories and operating lease vehicles of $1.57 billion as we expanded our 
program for direct lease and vehicles with resale value guarantee. These decreases were partially offset by an increase in resale value 
guarantees of $442.3 million and deferred revenue of $322.2 million as the number vehicles with resale value guarantee increased. 
Cash used by operating activities also included non-cash adjustments of $857.5 million. 


During the year ended December 31, 2014, cash used in operating activities was $57.3 million and was primarily a result of net 
loss incurred of $294.0 million, and an increase of inventories and operating lease vehicles of $1.05 billion as we expanded our 
program for direct lease and vehicles with resale value guarantee. These decreases were partially offset by an increase in resale value 
guarantee of $249.5 million and deferred revenue of $209.7 million as the number vehicles with resale value guarantee increased. 
Cash used by operating activities also included non-cash adjustments of $493.5 million. The decrease in operating cash flows in 2015 
as compared to 2014 was due to an increase in overall inventory to support growth, and increase in operating lease vehicles, partially 
offset by proceeds from sales, and higher operating expenses in R&D and SG&A. 


Cash Flows from Investing Activities 


Cash flows from investing activities primarily relate to capital expenditures to support our growth in operations, including 
investments in manufacturing equipment and tooling, the continued construction of our Gigafactory, and our stores, service centers 
and Supercharger network infrastructure. Cash used in investing activities was $1.42 billion, $1.67 billion and $990.4 million for the 
years ended December 31, 2016, 2015 and 2014. Cash flows from investing activities and variability between each year related 
primarily to capital expenditures, which were $1.28 billion, $1.63 billion and $969.9 million for 2016, 2015 and 2014. In addition, we 
increased our restricted cash of $206.1 million as a result of the assumed restricted cash from the SolarCity acquisition. The decreases 
in cash flows from investing activities in 2016 was partially offset by the assumed cash of $213.5 million as a result of the SolarCity 
acquisition. 


In 2014, we began construction of Gigafactory 1 in Nevada. In 2016, we used cash of $455.3 million towards Gigafactory 1 
construction and expect to spend a total of approximately $770.0 million during 2017. 


Cash Flows from Financing Activities 


During the years ended December 31, 2016, 2015 and 2014, net cash provided by financing activities was $3.74 billion, $1.52 
billion and $2.14 billion. Cash flows from financing activities during the year ended December 31, 2016 consisted primarily of $1.70 
billion net proceeds from our May 2016 public offering of 7,915,004 shares of common stock, $995.4 million of proceeds from 
issuance of debt, net of repayments, and proceeds from collateralized borrowing of $769.7 million. The net proceeds from issuance of 
debt during 2016 primarily consisted of the following: $834.0 million of net borrowing under the Asset-Based Credit Facility, $390.0 
million borrowing under the Warehouse Agreement Facility, partially offset by settlement of $454.7 million for certain conversion of 
our 2018 Notes. Further, we also received $201.5 million of proceeds from investment by fund investors and paid distributions to 
fund investors of $21.3 million. 


Cash flows from financing activities during the year ended December 31, 2015 consisted primarily of $738.3 million net 
proceeds from August 2015 public offering of 3,099,173 shares of common stock and $568.7 million received from vehicle sales to 
our bank leasing partners. The decrease in cash provided from financing in 2015 as compared to 2014 was primarily due to $2.1 
billion in net proceeds received in 2014 from the issuance of our 2019 and 2021 Notes. 


Common Stock Offering 


In May 2016, we completed a public offering of common stock and sold a total of 7,915,004 shares of our common stock for 
total cash proceeds of approximately $1.7 billion, net of underwriting discounts and offering costs. 


In August 2015, we completed a public offering of common stock and sold a total of 3,099,173 shares of our common stock for 
total cash proceeds of approximately $738.3 million (which includes 82,645 shares or $20.0 million sold to Elon Musk, our Chief 
Executive Officer (CEO)), net of underwriting discounts and offering costs. 


Contractual Obligations 


We are party to contractual obligations involving commitments to make payments to third parties, including certain debt 
financing arrangements and leases, primarily for stores, service centers, certain manufacturing and corporate offices. These also 
include, as part of our normal business practices, contracts with suppliers for purchases of certain raw materials, components, and 
services to facilitate adequate supply of these materials and services and capacity reservation contracts. 
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The following table sets forth, as of December 31, 2016 certain significant obligations that will affect our future liquidity (in 
thousands): 


Year Ended December 31, 
Total 2017 2018 2019 2020 2021 Thereafter 
Operating lease obligations (1) ........:eseeeeseeree $ 925,977 $ 165,457$ 150,925 $ 125,148 $ 102,804$ 88,950 $ 292,693 
Capital lease obligations, including interest....... 122,573 38,712 33,730 23,793 7,333 2,746 16,259 
Purchase obligations (2)(3) ........::cesseeseeesesteeeees 7,293,507 2,755,762 92,625 79,239 3,871 3,831 15,471 
Long-term debt (4)(5) 00... eecceeseeesesseeeteeeteenseenees 8,198,241 1,074,553 1,333,675 1,817,434 1,229,656 1,634,897 1,108,026 
RO tals cose es nceeute oath steennte wehoiathenrn rae $16,540,298 $4,034,484 $1,610,955 $2,045,614 $1,343,664 $1,730,424 $1,432,449 


(1) The operating lease obligations amount includes $257.5 million recorded as other long-term liabilities in our Consolidated 
Balance Sheets in accordance with built-to-suit accounting. 

(2) Amounts do not include future cash payments for purchase obligations which were recorded in Accounts payable or Accrued 
liabilities as of December 31, 2016. 

(3) These totals represent a quantification of aggregate amounts pursuant to purchase orders issued under binding and enforceable 
agreements with all vendors as of December 31, 2016, as well as any other estimable and calculable purchase obligations 
pursuant to such agreements, including any additional amounts we may have to pay vendors if we do not meet certain minimum 
purchase obligations. In cases where no purchase orders were outstanding under binding and enforceable agreements as of 
December 31, 2016, we have included estimated amounts based on our best estimates and assumptions or discussions with the 
relevant vendors as of such date, and/or amounts or assumptions included in such agreements for purposes of discussion or 
reference. In certain cases, such estimated amounts were subject to unsatisfied market conditions and contingent events. Where 
the timing of payments are not known or estimable, we have included the amount only in the total column. If contracts where no 
purchase orders were outstanding under binding and enforceable agreements were terminated on or prior to December 31, 2016, 
our obligations under such contracts would have been substantially lower. 

(4) During the fourth quarter of 2016, the closing price of our common stock exceeded 130% of the applicable conversion price of 
our 2018 Notes on at least 20 of the last 30 consecutive trading days of the quarter; therefore, holders of 2018 Notes may 
convert their notes during the first quarter of 2017. As such, we classified the $205.0 million principal balance of our 2018 
Notes as current liabilities on our Consolidated Balance Sheet as of December 31, 2016 and have included related contractual 
payments in the year ended December 31, 2017 category in the table above. 

(5) Long-term debt reported above includes SolarCity’s total consolidated indebtedness of $3.58 billion as of December 31, 2016, 
representing outstanding recourse indebtedness of $1.62 billion and non-recourse indebtedness of $1.95 billion. Long-term debt 
reported above also includes our remaining non-recourse indebtedness of $457.3 million. Recourse debt refers to debt that is 
recourse to the general assets of the debt issuer. Non-recourse debt refers to debt that is recourse only to specified assets of the 
debt issuer and/or its subsidiaries. SolarCity’s non-recourse credit facilities have been structured to be supported solely by the 
solar assets that are pledged as collateral, and, to date, have not experienced any failure to pay such non-recourse indebtedness. 


The contractual obligations table above excludes uncertain tax benefits of approximately $198.3 million that are disclosed in 
Note 16 in the notes to our Consolidated Financial Statements because these uncertain tax positions, if recognized, would be an 
adjustment to the deferred tax assets. 


Off-Balance Sheet Arrangements 


During the periods presented, we did not have relationships with unconsolidated entities or financial partnerships, such as 
entities often referred to as structured finance or special purpose entities, which would have been established for the purpose of 
facilitating off-balance sheet arrangements or other contractually narrow or limited purposes. 


ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 
Foreign Currency Risk 


We transact business globally in multiple currencies. Our international revenues, as well as costs and expenses denominated in 
foreign currencies, expose us to the risk of fluctuations in foreign currency exchange rates against the functional currencies of our 
foreign subsidiaries and against the U.S. dollar. Upon consolidation, as foreign exchange rates vary, revenues and expenses may be 
significantly impacted and we may record significant gains or losses on the remeasurement of monetary assets and liabilities, 
including intercompany balances. As of December 31, 2016, our largest currency exposures are from the Euro, Japanese yen, and 
British Pounds. We recorded foreign exchange gain of $26.1 million in other income (expense), net, for the year ended December 31, 
2016 related to the impact of changes in exchange rates on foreign currency denominated monetary assets and liabilities. 
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We considered the historical trends in currency exchange rates and determined that it was reasonably possible that adverse 
changes in exchange rates of 10% for all currencies could be experienced in the near term. These reasonably possible adverse changes 
in exchange rates of 10% were applied to total monetary assets and liabilities denominated in currencies other than the functional 
currencies as of December 31, 2016 to compute the adverse impact these changes would have had on our income before income taxes 
in the near term. These changes would have resulted in an adverse impact on income before income taxes of approximately $41.6 
million, recorded to other income (expense), net, principally from intercompany and cash balances. 


In November 2015, we implemented a program to hedge the foreign currency exposure risk related to certain forecasted 
inventory purchases denominated in Japanese yen. The derivative instruments we use are foreign currency forward contracts and are 
designated as cash flow hedges with maturity dates of 12 months or less. We do not enter into derivative contracts for trading or 
speculative purposes. We document each hedge relationship and assess its initial effectiveness at the inception of the hedge contract 
and we measure its ongoing effectiveness on a quarterly basis using regression analysis. During the term of an effective hedge 
contract, we record gains and losses within accumulated other comprehensive loss. We reclassify these gains or losses to costs of 
automotive sales in the period the related finished goods inventory is sold or over the depreciation period for those sales accounted for 
as leases. Although our contracts are considered effective hedges, we may experience small amounts of ineffectiveness due to timing 
differences between our actual inventory purchases and the settlement date of the related foreign currency forward contracts. 
Ineffectiveness related to the hedges is immaterial as of December 31, 2016. As of December 31, 2016, we have no outstanding 
foreign currency forward contracts, and had recorded a cumulative gain of $5.6 million to AOCI related to our outstanding foreign 
currency cash flow hedges. 


Interest Rate Risk 


We had cash and cash equivalents totaling $3.4 billion as of December 31, 2016. A significant portion of our cash equivalents 
were invested in money market funds. Cash and cash equivalents are held for working capital purposes. We do not enter into 
investments for trading or speculative purposes. We do not have any material exposure to changes in the fair value of our cash 
equivalents as a result of changes in interest rates due to the short-term nature of our cash equivalents. 


We are exposed to interest rate risk for our borrowings that bear interest at floating rates plus a specified margin. Pursuant to our 
risk management policies, in certain cases, we utilize derivative instruments to manage some of our exposures to fluctuations in 
interest rates on certain floating-rate debt. We do not enter into any derivative instruments for trading or speculative purposes. In 
particular, a hypothetical 10% change in our interest rates would have immaterial impact on interest expense for the year ended 
December 31, 2016. 
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 


The sections entitled “Report of Independent Registered Public Accounting Firm,” “Consolidated Balance Sheets,” 
“Consolidated Statements of Operations,” “Consolidated Statements of Equity,” “Consolidated Statements of Cash Flows” and “Notes 
to Consolidated Financial Statements” in Part II, Item 8 of the Annual Report on Form 10-K of SolarCity Corporation (File No. 001- 
35758) for the fiscal year ended December 31, 2016, filed with the Securities and Exchange Commission on March 1, 2017, are 
hereby incorporated by reference into this Annual Report on Form 10-K and are filed as Exhibit 99.1 hereto. 
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Report of Independent Registered Public Accounting Firm 
To the Board of Directors and Stockholders of Tesla, Inc. 


In our opinion, based on our audits and, with respect to the December 31, 2016 balance sheet, the report of other auditors, the 
accompanying consolidated balance sheets and the related consolidated statements of operations, of comprehensive loss, of redeemable 
noncontrolling interests and equity and of cash flows present fairly, in all material respects, the financial position of Tesla, Inc. and its 
subsidiaries at December 31, 2016 and December 31, 2015, and the results of their operations and their cash flows for each of the three 
years in the period ended December 31, 2016 in conformity with accounting principles generally accepted in the United States of America. 
Also in our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 
31, 2016, based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO). The Company's management is responsible for these financial statements, for 
maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial 
reporting, included in Management's Report on Internal Control over Financial Reporting appearing under Item 9A. Our responsibility is 
to express opinions on these financial statements and on the Company's internal control over financial reporting based on our integrated 
audits. We did not audit the pre-acquisition historical basis balance sheet of SolarCity Corporation, a wholly owned subsidiary, as of 
December 31, 2016, which reflects total assets and total liabilities of $9.1 billion and $6.9 billion, respectively, as of December 31, 2016. 
The pre-acquisition historical basis balance sheet of SolarCity Corporation was audited by other auditors whose report thereon has been 
furnished to us, and our opinion on the financial statements expressed herein, insofar as it relates to the pre-acquisition historical basis 
amounts included for SolarCity Corporation as of December 31, 2016, is based solely on the report of the other auditors. We audited the 
adjustments necessary to convert the December 31, 2016 pre-acquisition historical basis balance sheet of SolarCity Corporation to the 
basis reflected in the Company’s consolidated financial statements. We conducted our audits in accordance with the standards of the 
Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to obtain 
reasonable assurance about whether the financial statements are free of material misstatement and whether effective internal control over 
financial reporting was maintained in all material respects. Our audits of the financial statements included examining, on a test basis, 
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant 
estimates made by management, and evaluating the overall financial statement presentation. Our audit of internal control over financial 
reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness 
exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also 
included performing such other procedures as we considered necessary in the circumstances. We believe that our audits and the report of 
other auditors provide a reasonable basis for our opinions. 


A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles. A company’s internal control over financial reporting includes those policies and procedures that (i) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the 
company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in 
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in 
accordance with authorizations of management and directors of the company; and (ili) provide reasonable assurance regarding prevention 
or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the 
financial statements. 


Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of 
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in 
conditions, or that the degree of compliance with the policies or procedures may deteriorate. 


As described in Management’s Report on Internal Control over Financial Reporting, management has excluded SolarCity Corporation 
from its assessment of internal control over financial reporting as of December 31, 2016 because it was acquired by the Company in a 
purchase business combination during 2016. We have also excluded SolarCity Corporation from our audit of internal control over 
financial reporting. SolarCity Corporation is a wholly-owned subsidiary whose total assets and total revenues represent $8.78 billion 
(of which $352.9 million represents intangible assets subject to management’s assessment and our audit of internal control over 
financial reporting) and $84.1 million, respectively, of the related consolidated financial statement amounts as of and for the year 
ended December 31, 2016. 


/s/ PricewaterhouseCoopers LLP 


San Jose, California 
March 1, 2017 
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Assets 


Current assets 


Cash and cash equivalents 
Restricted cash 
Accounts receivable, net.. 
Inventory 
Prepaid expenses and other current assets .. 


Operating lease vehicles, net 
Solar energy systems, leased and to be leased, net 
Property, plant and equipment, net 
Intangible assets, net 
MyPower customer notes receivable, net of current portion. 


Total current assets 


Restricted cash, net of current portion... cece 


Other assets .........ccccsceeeee 
Total assets 


Liabilities and Equity 


Current liabilities 


Accounts payable 


Accrued liabilities and other... 
Deferred revenue 
Resale value guarantees 
Customer deposits 
Current portion of long-term debt and capital leases 
Current portion of solar bonds issued to related parties 


Total current liabilities 


Long-term debt and capital leases, net of current portion 
Solar bonds issued to related parties, net of current portion 
Convertible senior notes issued to related parties 
Deferred revenue, net of current portion 
Resale value guarantees, net of current portion 
Other long-term liabilities 
"Dotan, MAMAN thS yc cs cases ices essen ba secaes La eteeia a svanedcg Son eeds unvusaveen ive taehveeseu sob eata sea evento ca ease toca pea zdaa sree 


Commitments and contingencies (Note 17) 


Redeemable noncontrolling interests in subsidiaries 
Convertible senior notes (Notes 13) 


Stockholders' equity: 


Preferred stock; $0.001 par value; 100,000 shares authorized; no shares 

issued and outstanding 
Common stock; $0.001 par value; 2,000,000 shares authorized as of 

December 31, 2016 and 2015; 161,561 and 131,425 

shares issued and outstanding as of December 31, 2016 and 2015, respectively 
Additional paid-in capital 
Accumulated other comprehensive loss... 
Accumulated deficit 
Total stockholders' equity 
Noncontrolling interests in subsidiaries 
Total liabilities and equity 


Tesla, Inc. 


Consolidated Balance Sheets 
(in thousands, except per share data) 


December 31, 


December 31, 


2016 2015 
3,393,216 1,196,908 
105,519 22,628 
499,142 168,965 
2,067,454 1,277,838 
194,465 115,667 
6,259,796 2,782,006 
3,134,080 1,791,403 
5,919,880 = 
5,982,957 3,403,334 
376,145 12,816 
506,302 = 
268,165 31,522 
216,751 46,858 
22,664,076 8,067,939 
1,860,341 916,148 
1,210,028 422,798 
763,126 423,961 
179,504 136,831 
663,859 283,370 
984,211 627,927 
165,936 = 
5,827,005 2,811,035 
5,860,049 2,021,093 
99,164 
10,287 = 
851,790 446,105 
2,210,423 1,293,741 
1,891,449 364,976 
16,750,167 6,936,950 
367,039 = 
8,784 47,285 
161 131 
7,773,727 3,409,452 
(23,740) (3,556) 
(2,997,237) (2,322,323) 
4,752,911 1,083,704 
785,175 = 
22,664,076 8,067,939 


The accompanying notes are an integral part of these consolidated financial statements. 
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Tesla, Inc. 


Consolidated Statements of Operations 
(in thousands, except per share data) 


Year Ended December 31, 
2016 2015 2014 
Revenues 
AULOMOLIVE Soe cities See ROR AERA $ 5,589,007 $ 3,431,587 $ 2,874,448 
ATULOMON VE 16a SING ere. swevctes saceoe eects cbs cesceaselaeceducteuoruetahevsie cus veue ares tdeeeeeecs 761,759 309,386 132,564 
Total automotive revenue........c.cccccccccceessececsssceceesseeecessseeccsseeeceessseeesnes 6,350,766 3,740,973 3,007,012 
Energy generation and storage ..........cccesccescesseeeseceeeeeeeeeeeseeeeenseenseenseenseenaes 181,394 14,477 4,208 
Services and other oes. ssccce4, eccoten Nya tereedees poke ccs Seos doe he Sece soe o tn ae cE 467,972 290,575 187,136 
"Potal revenues ize o.ssce2 bee cccestarees eee ses eo aaien oes eT os nd boa 7,000,132 4,046,025 3,198,356 
Cost of revenues 
AUILOIMOTIV E 8 scececessaiecestiuaeccectectest eoseceouasasiselataeececeee toes beee ect BEES 4,268,087 2,639,926 2,058,344 
Atitomotive leasing. cise: cscs ccectececvescescevch ibecsceecseecetguecvecvsnctueatsuececessseetsus 481,994 183,376 87,405 
Total automotive cost Of reVENUES ...........cceeccccesesceceessececessseeceesseeeeseaaes 4,750,081 2,823,302 2,145,749 
Energy generation and storage ..........cccsccescceseessecseeeeeeeeeeeeeeeenseenseenseesaeenees 178,332 12,287 4,005 
Services:and, Other 25 escs.6 es setow sess ve eies Sea gteea cies eevee Sesovete ui Gin ovdeue een noes 472,462 286,933 166,931 
Total: cost of TEVEnUeS! 22:22 axel hehe. REE wantin Ra aes 5,400,875 3,122,522 2,316,685 
GOSS PY ORG: 2565505 ceies ces Basi iacens cessed Coasts Coie hcsnctosectvduadeetbcniiec dodeseves 1,599,257 923,503 881,671 
Operating expenses 
Research and development .............cccescceseeeseeseeeeeeseeeeeeseceeeeesecnseenseenseenseenaes 834,408 717,900 464,700 
Selling, general and administrative ..........:.ccccescceseessecesecseeeeeeseeeeeeeeeeereneens 1,432,189 922,232 603,660 
Total operating CXPeNnses........eecescesecesecscecsseeseeeseeeeceeeceeeneceseenseenseenaes 2,266,597 1,640,132 1,068,360 
Loss from operations ..........0..ccccccccccsesecssessceseesceseeseesecseesecseeecaeesensecseeeenaees (667,340) (716,629) (186,689) 
InteréestincCome’. histo iso tes eek ed ohece ate Bodie hese eased tote Cae eos 8,530 1,508 1,126 
Interest. Expense cee s.sctoccecsecgtecen te Res ceicoes wack ccc sede ons Panchs thea ote hadeset acts ate ee’ (198,810) (118,851) (100,886) 
Other income (expense), Met... eeceeceeeeseceecseeceeeseeeeeeeeceeeeeereneeeeeeeseensees 111,272 (41,652) 1,813 
Loss before income taxes ..............ccccccccscccsseceescecsseceeceecsecesseecsseceeseecsseeseeeecsas (746,348) (875,624) (284,636) 
Provision for INCOME taXxeS..........ccccccccccceesssceceesseceessececsesseeeceessececsseseceeteeeeeesaess 26,698 13,039 9,404 
INGGIOSS snail Se teat ac Ghee Oat A hewn BA re OR ae (773,046) (888,663) (294,040) 
Net loss attributable to noncontrolling interests and redeemable 
Noncontrolling Interests... eeeeseceecseeeeeeseeeeeeeeceeeceeceseeeseceeecesecseeceeeaeeenes (98,132) = — 
Net loss attributable to common stockholder.................cccccccccscceseseseeseesees $ (674,914) $ (888,663) $ (294,040) 
Net loss per share of common stock attributable to common stockholders, 
basic:and, diluted): cst ceievietdetethe. ehseatens aetnailesteiteriadecneeet hibernate $ (4.68) $ (6.93) $ (2.36) 
Weighted average shares used in computing net loss per share of 
common stock, basic and diluted 0.0.0.0... .cccccceccecccceesceceessececeesseeeceesseeeenteeeeeens 144,212 128,202 124,539 


The accompanying notes are an integral part of these consolidated financial statements. 
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Tesla, Inc. 


Consolidated Statements of Comprehensive Loss 
(in thousands) 


Year Ended December 31, 
2016 2015 2014 
Net loss attributable to common stockholders ..........c:ccccccsesecsesseseeseseeseeseseeseees $ (674,914) $ (888,663) $ (294,040) 
Other comprehensive gain (loss), net of tax: 
Unrealized gains (losses) on derivatives and short-term 
marketable securities: 
Change in net unrealized gain (OSS) .........:ccceecseesceeceeeeeeeeeteeeseenseennensees 43,220 7,443 — 
Less: Reclassification adjustment for net (gains) losses into net loss..... (44,904) 22 (22) 
Net unrealized gain (loss) on derivatives and short-term marketable 
SE CUIIL CS eects. A deccess et iet sels Macias Seaseedieeesst xn tot sate nl extsetecnte ct ict ag eats (1,684) 7,465 (22) 
Foreign currency translation adjustment .............ccccsceesceeseeesceseeeteeeteenseenees (18,500) (10,999) — 
Other-comprehensive 1 OSs) esses sdeeeehiasis aston testes Bente a ee (20,184) (3,534) (22) 
Comprehensive OSS. .c2cecctsccees ccsack ccutesaee ve sceces aaa asc a ee a $ (695,098) $ (892,197) $ (294,062) 


The accompanying notes are an integral part of these consolidated financial statements. 


57 


Tesla, Inc. 


Consolidated Statements of Redeemable Noncontrolling Interests and Equity 
(in thousands, except per share data) 


Balance as of December 31, 2013................c:eceeseeee 
Conversion feature of convertible senior notes 

due 2019 and 2021 
Purchase of bond hedges. 
Sales of warrant... 
Reclass from equity to mezzanine equity ... 
Common stock issued, net of shares withheld for 

CMP LOVEE TAXES sous orcs ceccvacsncadensssecsbesastevarcdescetvecssvaseces 
Stock-based compensation. 
Net loss 
Other comprehensive loss 
Balance as of December 31, 2014... 


Reclass from mezzanine equity to equity for 2018 


Issuance of common stock in August 2015 

secondary public offering at $242 per share, 

net of issuance costs Of $11,122 oie eeseeeeteeeteeee 
Common stock issued, net of shares withheld for 
MP LOVES TAXES 2 ess vee svetecsvess iadeshsteeesceataccscensetetiresdes 
Stock-based compensation . 
Net loss 
Other comprehensive loss 
Balance as of December 31, 2015... 


Reclass from mezzanine equity to equity for 2018 


Exercise of conversion feature of convertible senior 
MOLES: CUE ZOLB ccsscssicsasszescsesesovectsstedessspccdhsssdtevesaseedeess 
Common stock issued, net of shares withheld for 
CMP LOVES AXES 132 esveis seaveec caveats cdesare teers necceceesedhtvresens 
Issuance of common stock in May 2016 
public offering at $215.00 per share, net of 
issuance Costs Of $14,595 ...ccceeeseteeseteteeseeneeseaes 
Issuance of common stock upon acquisition of 
SolarCity and assumed awards... 
Stock-based compensation 
Assumption of capped call 
Assumption of noncontrolling interests through 
ACQUISTELON :s5.05-.2scceseresseosessigsnsasasecoveedes coucbdescoioeseseasats 
Contributions from noncontrolling interests through 
acquisition... 
Distributions to noncontrolling interests through 
ACQUIS OL vez ac ccvuezexe-tuss saeseies dacoukns devscbradeeainusracseste 
Net loss 
Other comprehensive loss .. ae 
Balance as of December 31, 2016................0:ccceeeeeee 


Accumulated 
Redeemable Common Stock Additional Other Total Noncontrolling 
Noncontrolling Paid-In Accumulated Comprehensive Stockholders' Interests in Total 
Interests Shares Amount Capital Deficit Loss Equity Subsidiaries Equity 

- 123,091 $ 123 $1,806,617 $ (1,139,620) $ - $ 667,120 — $ 667,120 

_— _— — 548,603 — — 548,603 — 548,603 
— — — (603,428) _— — (603,428 ) — (603,428 ) 

— — _— 389,160 _— _— 389,160 _— 389,160 
_— — — (58,199) — — (58,199 ) — (58,199) 

—- 2,597 3 100,434 _— — 100,437 — 100,437 

— — _— 162,079 _— — 162,079 — 162,079 
(294,040) — (294,040) _— (294,040) 
= (22) (22) _ (22) 

— 125,688 126 2,345,266 (1,433,660) (22) 911,710 — 911,710 

— — — 10,910 — _— 10,910 — 10,910 

— 3,099 3 738,405 _— _— 738,408 — 738,408 

— 2,638 2 106,533 _— _— 106,535 106,535 

— — — 208,338 _— — 208,338 — 208,338 
(888,663 ) _— (888,663 ) — (888,663 ) 
_ (3,534) (3,534) _ (3,534) 

— 131,425 131 3,409,452 (2,322,323 ) (3,556) 1,083,704 — — 1,083,704 

— — — 38,501 _— — 38,501 — 38,501 
— — _— (15,056 ) _— _— (15,056 ) — (15,056) 

— 11,096 11 163,817 _— — 163,828 — 163,828 

— 7,915 8 1,687,139 _— — 1,687,147 — 1,687,147 

— 11,125 11 2,145,977 _— — 2,145,988 — 2,145,988 

— _— — 347,357 _— — 347,357 — 347,357 
_— _— — (3,460) _— — (3,460) — (3,460) 

315,943 _— _— — 750,574 — 1,066,517 

100,996 _— _— — 100,531 201,527 
(7,137) — — — (10,561) (17,698 ) 
(42,763 ) (674,914) — (674,914) (55,369) (773,046) 
= (20,184) (20,184) _ (20,184) 

367,039 161,561 $ 161 $7,773,727 $ (2,997,237) $ (23,740) $ 4,752,911 $ 785,175 $5,905,125 


The accompanying notes are an integral part of these consolidated financial statements. 
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Tesla, Inc. 


Consolidated Statements of Cash Flows 


(in thousands) 


Cash Flows From Operating Activities 
INGt1OSS:sh inet eit tht crt al at te 1S Cah a MI Cae ee Oded elena Sat Men ties 
Adjustments to reconcile net loss to net cash used in operating activities: 
Depreciation:and amortization 52220555. ssbassacusd zetesseahgsvessazesesndcesesaadsascessacasestiadaaessbicetelsdeveasses’ 
Stock-based compensation 2. ciccsccecescezeccecsacecsevensecatcenssecevsvascieceausecessvan ciacensucacobevrsevsdaseavedevnins 
Amortization of discount on convertible debt 
Inventory write-dO wins ise. .0 esis ecoc his covtec nuevas Sade ewes cols eee cuspvaeseessaeite souescuasben a dasseeceaupean es 
Loss on disposal of property and equipment ..0..... eee eeee cess ceeecseeseeeseeecseesesetseeeeseeaeaees 
Foreign currency transaction (gain) loss 
Gain on the acquisition of SolarCity .......... 
Non-cash interest and other operating activities .........ccccecceceeseeseceeceseeseeseeeceeceeeeeeeaeeaeeneeneeeeeees 
Changes in operating assets and liabilities, net of effect of business combinations 
PAC COUNIS TECETVADIS Ss 35.255 cise bate deacahs hesacel ste usestacestes azedsssbdoesseaietacessiss seeusi daressedbesvessbeues see 
Inventories and operating lease Vehicles... cess eseeceseeseeeescesesetececseeaeeeseeeeeeaeeeeas 
Prepaid expenses and other current assets .. 
MyPowert notes recervable iiss sscsscecscssacesecasscesscavacescedsass sesatsccovessassedsdad sodayasasecasdeisvaesacadeeases 
OTNEE:- ASSES se os ad svcd sha dees pave seshneiteds sivetice shbceu ds ss sezs cuayedes Gaby vemveusyes dazeveeecessee tag euesns 
Accounts payable and accrued liabilities . 
Deferred revenue .......... cee eeeeeeeeeeeeeee 
Customer deposits ....... 
Resale value guarantee 
Other long-term liabilities....... 
Net cash used in operating activities... cece eseeseeecseesceecseeecseeeeseesceesseeecsesaeeetseeaeeees 
Cash Flows From Investing Activities 
Purchases of property and equipment excluding capital leases, net of sales... eee eee 
Purchase of solar energy system, leased to be leased............. 
Purchases of short-term investments and marketable securities 
Maturities of short-term marketable securities... 
Maturities of short-term marketable securities .. 
Increase in other restricted cash tes 
Cash acquired through (used in) business combinations . 
Net cash used in investing Activities 2... eee eeeeeceecneescescseeeeseeseseeseeecseeacsecaeeesseeaeeeaees 
Cash Flows From Financing Activities 
Proceeds from issuance of common stock in public offering 0... cee cece eeeeeeeeeceeeeeeeeeeeeeeeeees 
Proceeds from issuance of convertible and other debt........ 
Repayments of convertible and other debt............... 
Collateralized lease borrowing... eee ese eeseeeeeeseesenetseeeeeeees 
Proceeds from exercise of stock options and other stock issUaNCeS........... sec eeseeeseeeeeeeeeeseeeeeeeeee 
Principal payments on capital leases ..........ceceeeeeseeseeseeseceseeseeseesecsecseceeeseeseesecseseeeeaseseeaeeeeneeneeenes 
Common stock and debt issuance costs... 
Proceeds from issuance of warrant 1. sc..s. sccesaescescenps receennuencevastin cososnevecsobavuesspveitessosnerceseaentecesooncees 
Proceeds from issuance of common stock in private placement... cece ese eeeeeeeeeseeseeeeaeeeeee 
Purchase of convertible note hedges 
Proceeds from investment by noncontrolling interests in subsidiaries 00.0.0... eee eee eee eseeeeeeeeeee 
Distributions paid to noncontrolling interests in subsidiaries... eee eeseeeeeeeeeeseeeeseeeeseeseeeens 
Net cash provided by financing activities 
Effect of exchange rate changes on cash and cash equivalents 00.0.0... cece eseeseeeeeeeeeeseeeeseeeeneees 
Net increase (decrease) in cash and cash equivalent 0.0.0... ecceeseeeeeeseeseeeeseeseseesesesseeeeseeeesees 
Cash and cash equivalents at beginning of year.... 
Cash and cash equivalents at end Of year... ies eseeeeseeseseeseeecseeeeseesesecseeecsecaceecseeecseeaseesseeesneeas 


Supplemental noncash investing activities 

Shares issued in connection of business combination and assumed vested awards ........... eee 
Acquisition of property and equipment included in accounts payable and accrued liabilities ......... 
Estimated fair value of facilities under build-to-suit lease 00.0... cceceeceeseeseeseeteeeeeeeeeeeeeeeeeaeeaeeeenees 
Supplemental Disclosures 

Cash paid during the period for interest 00.00... eee eeseeceecseesesecseeeesecseseesesesaeeecsesaeeesseeassteaeeeeas 
Cash paid during the period for taxes, net of refunds... ee eee eeeeceeseeeeseeecsesseeeeseeeeseeaeeeeas 


Year Ended December 31, 

2016 2015 2014 
(773,046) $ (888,663) $ (294,040) 
947,099 422,590 231,931 
334,225 197,999 156,496 

87,286 72,063 69,734 
65,520 44,940 15,609 
34,633 37,723 14,178 
(29,183) 55,765 (1,891) 
(88,727) — — 
(7,775) 26,373 7,471 
(216,565) 46,267 (183,658) 
(2,465,703) (1,573,860) (1,050,264) 
56,806 (29,595) (60,637) 
3,468 — — 
(52,821) (24,362) (4,493) 
750,640 263,345 414,856 
382,962 322,203 209,681 
388,361 36,721 106,230 
326,934 442,295 249,492 
132,057 23,697 61,968 
(123,829) (524,499) (57,337) 
(1,280,802) (1,634,850) (969,885) 
(159,669) — — 
— — (205,841) 
16,667 -- — 
— — 189,131 
(206,149) (26,441) (3,849) 
213,523 (12,260) — 
(1,416,430) (1,673,551) (990,444) 
1,701,734 730,000 — 
2,852,964 318,972 2,300,000 
(1,857,594) — -- 
769,709 568,745 3,271 
163,817 106,611 100,455 
(46,889) (203,780) (11,179) 
(20,042) (17,025) (35,149) 
-- — 389,160 
— 20,000 — 
— — (603,428) 
201,527 — — 
(21,250) — —_ 
3,743,976 1,523,523 2,143,130 
(7,409) (34,278) (35,525) 
2,196,308 (708,805) 1,059,824 
1,196,908 1,905,713 845,889 
3,393,216 §$ 1,196,908 $ 1,905,713 
2,145,977 — _ 
663,771 267,334 254,393 
307,879 174,749 50,076 
38,693 $ 32,060 $ 20,539 
16,385 9,461 3,120 


The accompanying notes are an integral part of these consolidated financial statements. 
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Tesla, Inc. 


Notes to Consolidated Financial Statements 


Note 1 - Overview of the Company 


29 66. 2 66. 


Tesla, Inc. (“Tesla”, the “Company”, “we”, “us” or “our”) was incorporated in the state of Delaware on July 1, 2003. We design, 
develop, manufacture and sell high-performance fully electric vehicles and energy products. In addition, as a result of our acquisition 
of SolarCity Corporation (“SolarCity”) on November 21, 2016, we also are engaged in the design, manufacture, installation and sale 
or lease of solar energy systems to residential and commercial customers, or sale of electricity generated by our solar energy systems 
to customers. As a result of the acquisition, the Company’s Chief Executive Officer, as the chief operating decision maker (“CODM”), 
has organized the company, manages resource allocations, and measures performance of the Company’s activities among two 
segments: (1) automotive and (ii) energy generation and storage. We have wholly-owned subsidiaries in North America, Europe and 
Asia. 


Note 2 - Summary of Significant Accounting Policies 
Basis of Presentation and Preparation 
Principles of Consolidation 


The accompanying consolidated financial statements have been prepared in conformity with U.S. generally accepted accounting 
principles, or GAAP, and reflect the accounts and operations of Company and those of our subsidiaries in which we have a controlling 
financial interest. In accordance with the provisions of Financial Accounting Standards Board, or FASB, Accounting Standards 
Codification, or ASC, 810, Consolidation, we consolidate any variable interest entity, or VIE, of which we are the primary 
beneficiary. SolarCity forms VIEs with financing fund investors in the ordinary course of business in order to facilitate the funding 
and monetization of certain attributes associated with solar energy systems. The typical condition for a controlling financial interest 
ownership is holding a majority of the voting interests of an entity; however, a controlling financial interest may also exist in entities, 
such as VIEs, through arrangements that do not involve controlling voting interests. ASC 810 requires a variable interest holder to 
consolidate a VIE if that party has the power to direct the activities of the VIE that most significantly impact the VIE’s economic 
performance and the obligation to absorb losses of the VIE that could potentially be significant to the VIE or the right to receive 
benefits from the VIE that could potentially be significant to the VIE. We do not consolidate a VIE in which we have a majority 
ownership interest when we are not considered the primary beneficiary. We have determined that we are the primary beneficiary of a 
number of VIEs (see Note 3, Acquisitions, and Note 18, VIE Arrangements). We evaluate our relationships with all the VIEs on an 
ongoing basis to reassess if we continue to be the primary beneficiary. All intercompany transactions and balances have been 
eliminated in consolidation. 


Reclassifications 


Certain prior period balances have been reclassified to conform to the current period presentation in our consolidated financial 
statements and the accompanying notes. Such reclassifications had no effect on previously reported results of operations or 
accumulated deficit. Starting in Q4, we have reclassified the revenue and cost of revenue of our energy storage products from 
‘services and other’ into ‘energy generation and storage’ for all periods presented. 


Use of Estimates 


The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities and disclosure of contingent liabilities and accompanying notes. Estimates are used 
for, but not limited to, determining the selling price of products and services in multiple element revenue arrangements and 
determining the amortization period of these elements, the collectability of accounts receivable, inventory valuation, fair value of 
long-lived assets, fair value of financial instruments, residual value of operating lease vehicles, depreciable lives of property and 
equipment and solar energy systems, the fair value and residual value of solar energy systems subject to leases, warranty liabilities, 
income taxes, contingencies, the accrued liability for solar energy system performance guarantees, the determination of lease pass- 
through financing obligations, the discount rates used to determine the fair value of investment tax credits, income taxes, the valuation 
of build-to-suit lease assets and the fair value of interest rate swaps, and inputs used to value stock-based compensation. In addition, 
estimates and assumptions are used for the accounting for business combinations, including the fair value and useful lives of acquired 
tangible and intangible assets, including solar energy systems, leased and to be leased, the fair value of assumed debt, and the fair 
value of noncontrolling interests. Management bases its estimates on historical experience and on various other assumptions believed 
to be reasonable, the results of which form the basis for making judgments about the carrying values of assets and liabilities. Actual 
results could differ from those estimates. 
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Summary of Significant Accounting Policies 
Revenue Recognition 


We recognize revenue for products and services when: (i) a persuasive evidence of an arrangement exists; (ii) delivery has 
occurred and there are no uncertainties regarding customer acceptance; (iii) pricing or fees are fixed or determinable; and (iv) 
collection is reasonably assured. 


Automotive Revenue 


Automotive revenue includes revenues related to deliveries of new vehicles, sales of regulatory credits to other automotive 
manufacturers, and specific other elements that meet the definition of a deliverable under multiple-element accounting guidance 
including free access to our Supercharger network, free internet connectivity, and future free over-the-air software updates. These 
deliverables are valued on a stand-alone basis and we recognize their revenue over our performance period, which is generally the 
eight-year life of the vehicle, except for internet connectivity which is over the free four year period. If we sell a deliverable 
separately, we use that pricing to determine its fair value; otherwise, we use third party pricing of similar options, our best estimated 
selling price by considering costs used to develop and deliver the service, and other information which may be available. 


As of December 31, 2016, and 2015 we had deferred $291.2 million and $138.2 million related to the purchase of vehicle 
maintenance and service plans, access to our Supercharger network, internet connectivity, autopilot and over-the-air software updates. 


At the time of revenue recognition, we record a reserve against revenue for estimated future product returns. Such estimates are 
based on historical experience and are immaterial in all periods presented. 


Automotive Leasing Revenue 


Automotive leasing revenue includes revenue recognized under lease accounting guidance for our direct leasing programs as 
well as programs with resale value guarantees. See “Resale Value Guarantees and Other Financing Programs” and “Direct Vehicle 
Leasing Program” for further details. 


Resale Value Guarantees and Other Financing Programs 
Vehicle sales to customers with a resale value guarantee 


We offered resale value guarantees or similar buy-back terms to all customers who purchase vehicles and who financed their 
vehicle through one of our specified commercial banking partners. Subsequent to June 30, 2016, this program is available only in 
certain international markets. Under this program, customers have the option of selling their vehicle back to us during the guarantee 
period for a determined resale value. Guarantee periods generally range from 36 to 39 months. Although we receive full payment for 
the vehicle sales price at the time of delivery, we are required to account for these transactions as operating leases. The amount of sale 
proceeds equal to the resale value guarantee is deferred until the guarantee expires or is exercised. The remaining sale proceeds are 
deferred and recognized on a straight-line basis over the stated guarantee period to automotive leasing revenue. The guarantee period 
expires at the earlier of the end of the guarantee period or the pay-off of the initial loan. We capitalize the cost of these vehicles on our 
Consolidated Balance Sheets as operating lease vehicles, net, and depreciate their value, less salvage value, to cost of automotive 
leasing revenue over the same period. 


In cases when a customer retains ownership of a vehicle at the end of the guarantee period, the resale value guarantee liability 
and any remaining deferred revenue balances related to the vehicle are settled to automotive leasing revenue and the net book value of 
the leased vehicle is expensed to costs of automotive leasing revenue. In cases when customers return the vehicle back to us during the 
guarantee period, we purchase the vehicle from the customer in an amount equal to the resale value guarantee and settle any remaining 
deferred balances to automotive leasing revenue and we reclassify the net book value of the vehicle on our balance sheet to pre-owned 
vehicle inventory. As of December 31, 2016 and December 31, 2015, $179.5 million and $136.8 million of the guarantees were 
exercisable by customers within the next twelve months. 
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Vehicle sales to leasing partners with a resale value guarantee 


We also offer resale value guarantees in connection with automobile sales to certain leasing partners. As we have guaranteed the 
value of these vehicles and as the vehicles are leased to end-customers, we account for these transactions as interest bearing 
collateralized borrowings as required under ASC 840 - Leases. Under this program, cash is received for the full price of the vehicle 
and is recorded within resale value guarantees for the long-term portion and deferred revenue for the current portion. We accrete the 
deferred revenue amount to automotive leasing revenue on a straight-line basis over the guarantee period and accrue interest expense 
based on our borrowing rate. We capitalize vehicles under this program to operating lease vehicles, net, on our Consolidated Balance 
Sheets and we record depreciation from these vehicles to cost of automotive leasing revenues during the period the vehicle is under a 
lease arrangement. Cash received for these vehicles, net of revenue recognized during the period, is classified as collateralized lease 
borrowings within cash flows from financing activities in our Consolidated Statements of Cash Flows. 


At the end of the lease term, we settle our liability in cash by either purchasing the vehicle from the leasing partner for the resale 
value guarantee amount, or paying a shortfall to the guarantee amount the leasing partner may realize on the sale of the vehicle. Any 
remaining balances within deferred revenue and resale value guarantee will be settled to automotive leasing revenue. In cases where 
the leasing partner retains ownership of the vehicle after the end of our guarantee period, we expense the net value of the leased 
vehicle to costs of automotive leasing revenue. The maximum cash we could be required to pay under this program, should we decide 
to repurchase all vehicles is $855.9 million at December 31, 2016. 


As of December 31, 2016 and December 31, 2015, we had $1.18 billion and $527.5 million of such borrowings recorded in 
resale value guarantees and $289.1 million and $120.5 million recorded in deferred revenue liability, respectively. As of December 31, 
2016 and December 31, 2015, we had a total of $57.0 million and $33.6 million in account receivables from our leasing partners. 


On a quarterly basis, we assess the estimated market values of vehicles under our resale value guarantee program to determine if 
we have sustained a loss on any of these contracts. As we accumulate more data related to the resale values of our vehicles or as 
market conditions change, there may be material changes to their estimated values. 
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Operating Lease Vehicles 
Operating lease vehicles—beginning of period................. 
Net increase in operating lease vehicles ............:seeeeeeeees 
Depreciation expense recorded in cost of automotive 
leasing PeVENUECS 0.0... .eeeeceecceseceseceseeeseceeecseeeseeseeenseeereees 
Additional depreciation expense recorded in cost of 
automotive leasing revenues as a result of early 
cancellation of resale value guarantee .............:ccceeeeee 
Additional depreciation expense recorded in cost of 
automotive leasing revenues result of expiration............ 
Increases to inventory from vehicles returned under our 
trade- in program and exercises of resale value 
Puaranteeiad. whivaws wsinainn ceienn ane ate ok 
Operating lease vehicles—end of period ..............: eee 


Deferred Revenue 
Deferred revenue—beginning of period ...........:eeeeeeeee 
Net increase in deferred revenue from new vehicle 
deliveries and reclassification of collateralized 
borrowing from long-term to short-term... eee 
Amortization of deferred revenue and short-term 
collateralized borrowing recorded in automotive 
[6aSINg. TEVENUCi sh: Gees A aeiee Aden Sea 
Additional revenue recorded in automotive leasing 
revenue as a result of early cancellation of resale 
Value QUALANCE ..... ee ee eeceeecceseceeeeseceecseecseeeaeeseeeneeenrees 
Recognition of deferred revenue resulting from return of 
vehicle under trade-in program, expiration, and 
exercises of resale value guarantec ............ceeeseeseeeeeeee 
Deferred revenue—end of period ..........:ecceeseeeteesteeteeeeeees 


Resale Value Guarantee 
Resale value guarantee liability—beginning of period...... 
Increase in resale value guarantee...........:ccccesseesseeseeeeeetees 
Reclassification from long-term to short-term 
collateralized DOrrowiNg ...........eeceeseeeseeeceeseeeeeeeeeeeeeeeenes 
Additional revenue recorded in automotive leasing 
revenue as a result of early cancellation of 
resale value QUAaTANtee........ ce eeeesseesceeseeeseeseeeseeeteeeseeeees 
Release of resale value guarantee resulting from return 
of vehicle under trade-in program and exercises ............ 
Release of resale value guarantee resulting from 
expiration of resale value guarantee ..........:ccseeseeeeeeeee 
Resale value guarantee liability—end of period................ 
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Account activity related to our resale value guarantee and similar programs consisted of the following for the periods presented 
(in thousands): 


Year ended December 31, 


2016 2015 


1,556,529 $ 684,590 


1,355,128 1,047,220 
(255,167) (130,355) 
(13,495) (21,487) 
(114,264) = 
(66,670) (23,439) 
2,462,061 $ 1,556,529 
679,132 $ 381,096 
715,011 553,765 
(457,113) (229,624) 
(5,192) (12,352) 
(15,186) (13,753) 
916,652 $ 679,132 
1,430,573 $ 487,880 
1,267,445 1,013,733 
(116,078) (29,612) 
(16,543) (11,042) 
(62,919) (30,386) 
(112,551) = 
2,389,927 $ 1,430,573 


Direct Vehicle Leasing Program 


We offer a leasing program in the United States, Canada, the UK and Germany. Qualifying customers are permitted to lease a 
vehicle directly from Tesla generally for 36 or 48 months. At the end of the lease term, customers have the option of either returning 
the vehicle to us or purchasing it for a determined residual value. We account for these leasing transactions as operating leases and 
recognize leasing revenues over the contractual term and record the depreciation of these vehicles to cost of automotive leasing 
revenues. As of December 31, 2016 and December 31, 2015, we had deferred $67.2 million and $25.8 million of lease-related upfront 
payments which will be recognized on a straight-line basis over the contractual term of the individual leases. Lease revenues are 
recorded in automotive leasing revenue and for the years ended December 31, 2016, 2015 and 2014, we recognized $112.7 million 
and $41.2 million and $4.4 million. 


Regulatory Credits 


California and certain other states have laws in place requiring vehicle manufacturers to ensure that a portion of the vehicles 
delivered for sale in that state during each model year are zero emission vehicles. These laws and regulations provide that a manufacturer 
of zero emission vehicles may earn regulatory credits (ZEV credits) and may sell excess credits to other manufacturers who apply such 
credits to comply with these regulatory requirements. Similar regulations exist at the federal level that require compliance related to 
greenhouse gas emissions and also allow for the sale of excess credits by one manufacturer to other manufacturers. As a manufacturer 
solely of zero emission vehicles, we have earned emission credits, such as ZEV and GHG credits on vehicles, and we expect to continue 
to earn these credits in the future. We enter into contractual agreements with third parties to purchase our regulatory credits. 


We recognize revenue on the sale of these credits at the time legal title to the credits is transferred to the purchasing party as 
automotive revenue in our Consolidated Statements of Operations. Revenue from the sale of regulatory credits totaled $302.3 million, 
$168.7 million, and $216.3 million for the years ended December 31, 2016, 2015 and 2014. 


Additionally, we have entered into agreements with the State of Nevada and Storey County in Nevada that will provide 
abatements for sales and use taxes, real and personal property taxes, and employer excise taxes, discounts to the base tariff energy 
rates, and transferable tax credits. These incentives are available for the applicable periods beginning on October 17, 2014 and ending 
on June 30, 2034, subject to capital investments by Tesla and its partners for Gigafactory 1 of at least $3.5 billion in the aggregate on 
or before June 30, 2024, and certain other conditions specified in the agreements. If we do not satisfy one or more conditions under the 
agreement, Tesla will be required to repay to the respective taxing authorities the amounts of the tax incentives incurred, plus interest. 
As of December 31, 2016, we have earned $45 million of transferable tax credits under these agreements. We record these credits as 
earned when we have evidence there is a market for their sale. Credits are applied as a cost offset to either employee expense or to 
capital assets, depending on the source of the credits. Credits earned from employee hires or capital spending by our partners at 
Gigafactory | are recorded as a reduction to operating expenses. 


Energy Generation and Storage Revenue 


For solar energy systems and components sales wherein customers pay the full purchase price, either directly or through the 
Solar Loan program, revenue is recognized when we install a solar energy system and the solar energy system passes inspection by the 
utility or the authority having jurisdiction, provided all other revenue recognition criteria have been met. In instances where there are 
multiple deliverables in a single arrangement, we allocate the arrangement consideration to the various elements in the arrangement 
based on the relative selling price method. Costs incurred on residential installations before the solar energy systems are completed are 
included in inventories as work in progress in our consolidated balance sheets. However, any fees that are paid or payable by us to a 
Solar Loan lender would be recognized as an offset against solar energy systems and components sales revenue, in accordance with 
ASC 605-50, Customer Payments and Incentives. 


For revenue arrangements where we are the lessor under operating lease agreements for solar energy systems, we record lease 
revenue from minimum lease payments, including upfront rebates and incentives earned from such systems, on a straight-line basis 
over the life of the lease term, assuming all other revenue recognition criteria are met. For incentives that are earned based on the 
amount of electricity generated by the system, we record revenue as the amounts are earned. The difference between the payments 
received and the revenue recognized is recorded as deferred revenue on our Consolidated Balance Sheets. 


For solar energy systems where customers purchase electricity from us under power purchase agreements, we have determined 
that these agreements should be accounted for, in substance, as operating leases pursuant to ASC 840. Revenue is recognized based on 
the amount of electricity delivered at rates specified under the contracts, assuming all other revenue recognition criteria are met. 
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We record as deferred revenue any amounts that are collected from customers, including lease prepayments, in excess of 
revenue recognized. Deferred revenue also includes the portion of rebates and incentives received from utility companies and various 
local and state government agencies, which are recognized as revenue over the lease term, as well as the fees charged for remote 
monitoring service, which is recognized as revenue ratably over the respective customer contract term. As of December 31, 2016, 
deferred revenue related to such customer payments amounted to $268.2 million. As of December 31, 2016, deferred revenue from 
rebates and incentives was not material. 


We capitalize initial direct costs from the origination of solar energy system leases or power purchase agreements (the 
incremental cost of contract administration, referral fees and sales commissions) as an element of solar energy systems, leased and to 
be leased — net, and subsequently amortize these costs over the term of the related lease or power purchase agreement. 


Service and Other Revenue 


Services and other revenue consists of vehicle repair and maintenance services, vehicle service plans and merchandise, sales of 
pre-owned Tesla vehicles, sales of electric vehicle powertrain components and systems to other manufacturers, and sales of non-Tesla 
vehicle trade-ins. 


Cost of Revenue 
Automotive 


Cost of automotive revenues includes direct parts, material and labor costs, manufacturing overhead, including amortized 
tooling costs, shipping and logistic costs, vehicle internet connectivity costs, allocations of electricity and infrastructure costs related 
to our Supercharger network, and reserves for estimated warranty expenses. Cost of revenues also includes adjustments to warranty 
expense and charges to write down the carrying value of our inventory when it exceeds its estimated net realizable value and to 
provide for on-hand inventory that is either obsolete or is in excess of forecasted demand. 


Automotive Leasing 


Cost of automotive leasing revenue includes primarily the amortization of operating lease vehicles over the lease term, as well 
as warranty expenses recognized as incurred. 


Energy Generation and Storage 


Energy generation and storage cost of revenue includes direct and direct material and labor costs, warehouse rent, freight, 
warranty expense, other overhead costs and amortization of certain acquired intangible assets. In addition, where the arrangement is 
accounted for as operating leases, the cost of revenue is primarily comprised of depreciation of the cost of leased solar energy systems, 
maintenance costs associated with those systems, and amortization of any initial direct costs. 


Services and Other 


Cost of services and other revenue includes direct parts, material and labor costs, manufacturing overhead associated with the 
sales of electric vehicle powertrain components and systems to other manufacturers, costs associated with providing maintenance and 
development-services, and cost associated with sales of pre-owned vehicles. 


Sales and other Use Taxes 


Taxes assessed by various government entities, such as sales, use and value-added taxes, collected at the time of sale are 
excluded from Automotive net sales and revenue. 


Transportation Costs 


Amounts billed to customers related to shipping and handling are classified as automotive revenue, and related transportation 
costs are included in total cost of automotive revenues. 


Research and Development Costs 


Research and development costs are expensed as incurred. 


Marketing, Promotional and Advertising Costs 


Marketing, promotional and advertising costs are expensed as incurred and are included as an element of selling, general and 
administrative expense in our Consolidated Statements of Operations. We incurred marketing, promotional and advertising costs of 
$48.0 million, $58.3 million and $48.9 million for the year ended December 31, 2016, 2015 and 2014, respectively. 
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Income Taxes 


Income taxes are computed using the asset and liability method, under which deferred tax assets and liabilities are determined 
based on the difference between the financial statement and tax bases of assets and liabilities using enacted tax rates in effect for the 
year in which the differences are expected to affect taxable income. Valuation allowances are established when necessary to reduce 
deferred tax assets to the amount expected to be realized. 


We record liabilities related to uncertain tax positions when, despite our belief that our tax return positions are supportable, we 
believe that it is more likely than not that those positions may not be fully sustained upon review by tax authorities. Accrued interest 
and penalties related to unrecognized tax benefits are classified as income tax expense. 


Comprehensive Income (Loss) 


Comprehensive Income (loss) 1s comprised of net loss and other comprehensive income (loss). Other comprehensive income 
(loss) consists of unrealized gains and losses on derivatives, our available-for-sale marketable securities, and foreign currency 
translation adjustment that have been excluded from the determination of net loss. 


Stock-based Compensation 


We recognize compensation expense for costs related to all share-based payments, including stock options, restricted stock units 
(RSUs) and our employee stock purchase plan (the ESPP). The fair value of stock options and the ESPP are estimated on the grant 
date and offering date using an option pricing model, respectively. The fair value of RSUs is measured on the grant date based on the 
closing fair market value of our common stock. Stock-based compensation expense is recognized on a straight-line basis over the 
requisite service period, net of estimated forfeitures. Stock-based compensation associated with assumed awards as a result of the 
SolarCity acquisition is measured as of the acquisition date using the relevant assumptions and recognized on a straight-line basis over 
the remaining requisition service period, net of estimated forfeitures. 


For performance-based awards, stock-based compensation expense is recognized over the expected performance achievement 
period of individual performance milestones when the achievement of each individual performance milestone becomes probable. 


For performance-based awards with a vesting schedule based entirely on the attainment of both performance and market 
conditions, the stock-based compensation expense is recognized for each pair of performance and market conditions over the longer of 
the expected achievement period of the performance and market conditions, beginning at the point in time that the relevant 
performance condition is considered probable of being met (see Note 15 — Equity Incentive Plans). 


Noncontrolling Interests and Redeemable Noncontrolling Interests 


Noncontrolling interests and redeemable noncontrolling interests represent third-party interests in the net assets under certain 
funding arrangements, or funds, that SolarCity enters into to finance the costs of solar energy systems under operating leases. We have 
determined that the contractual provisions of the funds represent substantive profit sharing arrangements. We have further determined 
that the appropriate methodology for calculating the noncontrolling interest and redeemable noncontrolling interest balances that 
reflects the substantive profit sharing arrangements is a balance sheet approach using the Hypothetical Liquidation Book Value 
(HLBV) method. Under the HLBV method, the amounts reported as noncontrolling interests and redeemable noncontrolling interests 
in our Consolidated Balance Sheets represent the amounts the third-parties would hypothetically receive at each balance sheet date 
under the liquidation provisions of the funds, assuming the net assets of the funds were liquidated at their recorded amounts 
determined in accordance with GAAP and distributed to the third-parties. The third-parties’ interests in the results of operations of the 
funds are determined as the difference in the noncontrolling interest and redeemable noncontrolling interest balances in our 
Consolidated Balance Sheets between the start and end of each reporting period, after taking into account any capital transactions 
between the funds and the third-parties. However, the redeemable noncontrolling interest balance is at least equal to the redemption 
amount. The redeemable noncontrolling interest balance is presented as temporary equity in the mezzanine section of our 
Consolidated Balance Sheets since these third-parties have the right to redeem their interests in the funds for cash or other assets. 


Net Income (Loss) per Share of Common Stock Attributable to Common Stockholders 


Our basic and diluted net income (loss) per share of common stock attributable to common stockholders is calculated by 
dividing net income (loss) attributable to common stockholders by the weighted-average shares of common stock outstanding for the 
period. Potentially dilutive shares, which are based on the number of shares underlying outstanding stock options and warrants as well 
as our Convertible Senior Notes, including the assumed awards and convertible notes from the SolarCity acquisition, using the 
treasury stock method or the if-converted method, as applicable, are not included when their effect is antidilutive. 
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The following table presents the potential weighted common shares outstanding that were excluded from the computation of basic 
and diluted net loss per share of common stock attributable to common stockholders for the periods, related to the following securities: 


Year Ended December 31, 
2016 2015 2014 
Employee share based awards ...........:ccccccce 12,091,473 15,592,736 14,729,749 
Convertible senior notes ............cccecccceeeseeeeees 841,191 2,431,265 2,344,998 
Warrants issued May 2013 00... ceeeseesseereeeeeees 262,702 1,049,791 921,985 


Business Combinations 


We account for business acquisitions under ASC 805, Business Combinations. The cost of an acquisition is measured at the fair 
value of the assets given, equity instruments issued and liabilities assumed at the acquisition date. Costs that are directly attributable to 
the acquisition are expensed as incurred. Identifiable assets, including intangible assets, liabilities assumed, including contingent 
liabilities, in an acquisition are measured initially at their fair values at the acquisition date. Any noncontrolling interests in the 
acquired business are also initially measured at fair value. We recognize goodwill if the aggregate fair value of the total purchase 
consideration and the noncontrolling interests is in excess of the aggregate fair value of the identifiable assets acquired and the 
liabilities assumed. We recognize a bargain purchase gain in other income and expense, net, in our Consolidated Statement of 
Operations, if the aggregate fair value of the identifiable assets acquired and the liabilities assumed is in excess of the fair value of the 
total purchase consideration. We include the results of operations of the business that we acquire as of the respective date of 
acquisition. 


Cash and Cash Equivalents 


All highly liquid investments with an original maturity of three months or less at the date of purchase are considered to be cash 
equivalents. We currently invest our cash equivalents primarily in money market funds. 


Restricted Cash and Deposits 


We maintain certain cash amounts restricted as to withdrawal or use. Current and noncurrent restricted cash as of December 31, 
2016, and 2015 was comprised primarily of cash as collateral related to our sales to lease partners with a resale value guarantee and 
for letters of credit including for our real estate leases, and insurance policies. In addition, restricted cash as of December 31, 2016, 
includes cash received from certain fund investors that had not been released for use by us, cash held to service certain payments 
under various secured debt facilities, including management fees, principal and interest payments, and balances collateralizing 
outstanding letters of credit, outstanding credit card borrowing facilities and obligations under certain operating leases. 


Accounts Receivable and Allowance for Doubtful Accounts 


Accounts receivable primarily include amounts related to sales of powertrain systems, sale of energy generation and storage 
products, receivables from financial institutions and leasing companies offering various financing products to our customers, 
regulatory credits to other automotive manufacturers, and from maintenance services on vehicles owned by leasing companies. We 
provide an allowance against amounts receivable to the amount we reasonably believe will be collected. We write off accounts 
receivable when they are deemed uncollectible. 


We typically do not carry accounts receivable related to our vehicle and related sales as customer payments are due prior to 
vehicle delivery, except for the amounts due from commercial financial institutions for approved financing arrangements between our 
customers and the financial institutions. 


Customer Notes Receivable 


As part of the SolarCity acquisition, we acquired certain customer notes receivable under the legacy MyPower loan program. 
The outstanding balances, net of any allowance for potentially uncollectible amounts, are presented on our Consolidated Balance 
Sheets as a component of prepaid expenses and other current assets for the current portion and as MyPower customer notes receivable, 
net of current portion, for the long-term portion. In determining the allowance and credit quality for customer notes receivable, we 
identify significant customers with known disputes or collection issues and also consider our historical level of credit losses and 
current economic trends that might impact the level of future credit losses. Customer notes receivable that are individually impaired 
are charged-off as a write-off of allowance for losses. As of December 31, 2016, there were no significant customers with known 
disputes or collection issues, and the amount of potentially uncollectible amounts was insignificant. Accordingly, we did not establish 
an allowance for losses against customer notes receivable. In addition, there were no material non-accrual or past due customer notes 
receivable as of December 31, 2016. 
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Concentration of Risk 
Credit Risk 


Financial instruments that potentially subject us to a concentration of credit risk consist of cash, cash equivalents, restricted 
cash, accounts receivable, customer notes receivable and interest rate swaps. Our cash equivalents are primarily invested in money 
market funds with high credit quality financial institutions in the United States. At times, these deposits and securities may be in 
excess of insured limits. 


As of December 31, 2016, and 2015, our accounts receivable were derived primarily from amounts to be received from financial 
institutions and leasing companies offering various financing products to our customers, sales of regulatory credits, as well as the 
development and sales of powertrain components and systems to automotive original equipment manufacturers (OEMs). In addition, 
our accounts receivable were also derived from the sale of our energy generation and storage products, including any receivables from 
leasing solar energy systems as well as power purchase agreements. The associated risk of concentration is mitigated by placing liens 
on the related solar energy systems. The associated risk of concentration for interest rate swaps is mitigated by transacting with 
several highly rated multinational banks. We maintain reserves for any amounts that we consider to be uncollectable. 


At December 31, 2016, one customer represented approximately 10% of our total accounts receivable balance. At December 31, 
2015, the same customer represented approximately 15% of our total accounts receivable balance. 


Supply Risk 


The majority of our suppliers are currently single source suppliers, despite efforts to qualify and obtain components from 
multiple sources whenever feasible. The loss of any single or limited source supplier or the disruption in the supply of components 
from these suppliers could lead to vehicle design changes, increased costs and delays in vehicle deliveries to our customers, which 
could hurt our relationships with our customers and result in negative publicity, damage to our brand and a material and adverse effect 
on our business, prospects, financial condition and operating results. 


Inventory Valuation 


Inventories are stated at the lower of cost or market. Cost is computed using standard cost for vehicles and energy storage 
products, which approximates actual cost on a first-in, first-out basis. In addition, cost for solar energy systems are recorded using 
actual cost. We record inventory write-downs for excess or obsolete inventories based upon assumptions about on current and future 
demand forecasts. If our inventory on hand is in excess of our future demand forecast, the excess amounts are written off. 


We also review inventory to determine whether its carrying value exceeds the net amount realizable upon the ultimate sale of 
the inventory. This requires us to determine the estimated selling price of our vehicles less the estimated cost to convert inventory on 
hand into a finished product. Once inventory is written-down, a new, lower-cost basis for that inventory is established and subsequent 
changes in facts and circumstances do not result in the restoration or increase in that newly established cost basis. 


Should our estimates of future selling prices or production costs change, additional and potentially material increases to this 
reserve may be required. A small change in our estimates may result in a material charge to our reported financial results. 


Operating Lease Vehicles 


Vehicles delivered under our resale value guarantee program, vehicles that are leased as part of our leasing programs as well as 
any vehicles that are sold with a significant buy-back guarantee are classified as operating lease vehicles as the related revenue 
transactions are treated as operating leases. Operating lease vehicles are recorded at cost less accumulated depreciation. Depreciation 
is computed using the straight-line method over the expected operating lease term. The total cost of operating lease vehicles recorded 
in the Consolidated Balance Sheets as of December 31, 2016 and 2015 was $3.53 billion and $2.00 billion. Accumulated depreciation 
related to leased vehicles as of December 31, 2016, and 2015 was $399.5 million and $216.5 million. 


Solar Energy Systems, Leased and To Be Leased 


We, through the acquisition of SolarCity, are the operating lessor of the solar energy systems under leases that qualify as 
operating leases. Our leases are accounted for in accordance with ASC 840, Leases. To determine lease classification, we evaluate 
lease terms to determine whether there is a transfer of ownership or bargain purchase option at the end of the lease, whether the lease 
term is greater than 75% of the useful life, or whether the present value of minimum lease payments exceed 90% of the fair value at 
lease inception. We utilize periodic appraisals to estimate useful life and fair values at lease inception, and residual values at lease 
termination. Solar energy systems are stated at cost, less accumulated depreciation. 
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Depreciation and amortization is calculated using the straight-line method over the estimated useful lives of the respective assets 
as follows: 


Solar energy systems leased to customerS.........::c:ceee 30 to 35 years 
Initial direct costs related to customer solar 
energy system lease acquisition COStS .......:::e:ceseereeeeees Lease term (20 years) 


Solar energy systems held for lease to customers are installed systems pending interconnection with the respective utility 
companies and will be depreciated as solar energy systems leased to customers when the respective systems have been interconnected 
and placed in service. Solar energy systems under construction represents systems that are under installation, which will be 
depreciated as solar energy systems leased to customers when the respective systems are completed, interconnected and subsequently 
leased to customers. Initial direct costs related to customer solar energy system lease acquisition costs are capitalized and amortized 
over the term of the related customer lease agreements. 


Property, Plant and Equipment 


Property, plant and equipment, including leasehold improvements, are recognized at cost less accumulated depreciation and 
amortization. Depreciation is generally computed using the straight-line method over the estimated useful lives of the related assets as 
follows: 


Machinery, equipment, vehicles and office furniture....... 2 to 12 years 
Building and building improvements ..............:::ceceeceees 20 to 30 years 
Computer equipment and software ......... ce eeeeeeeteeeeeteenees 3 to 10 years 


Depreciation for tooling is computed using the units-of-production method whereby capitalized costs are amortized over the 
total estimated productive life of the related assets. As of December 31, 2016, the estimated productive life for tooling was 250,000 
vehicles based on our current estimates of production. 


Leasehold improvements are amortized on a straight-line basis over the shorter of their estimated useful lives or the term of the 
related lease. 


Upon the retirement or sale of our property, plant and equipment, the cost and related accumulated depreciation are removed 
from our Consolidated Balance Sheets and the resulting gain or loss is reflected in our Consolidated Statements of Operations. 
Maintenance and repair expenditures are expensed as incurred, while major improvements that increase the functionality, output or 
expected life of the asset are capitalized and depreciated ratably to expense over the identified useful life. Land is not depreciated. 


Interest expense on outstanding debt is capitalized during the period of significant capital asset construction. Capitalized interest 
on construction in progress is included in property, plant and equipment, net and is amortized over the life of the related assets. 


Furthermore, we are deemed to be the owner, for accounting purposes, during the construction phase of certain long-lived assets 
under build-to-suit lease arrangements because of our involvement with the construction, our exposure to any potential cost overruns 
and our other commitments under the arrangements. In these cases, we recognize a build-to-suit lease asset under construction and a 
corresponding build-to-suit lease liability on our Consolidated Balance Sheets. 


Long-Lived Assets Including Acquired Intangible Assets 


We review property and equipment, long-term prepayments and intangible assets, for impairment whenever events or changes in 
circumstances indicate the carrying amount of an asset (or asset group) may not be recoverable. We measure recoverability of these 
assets by comparing the carrying amounts to the future undiscounted cash flows the assets are expected to generate. If property and 
equipment and intangible assets are considered to be impaired, the impairment to be recognized equals the amount by which the 
carrying value of the assets exceeds their fair value. We have made no material adjustments to our long-lived assets in any of the years 
presented. 


Intangible assets with definite lives are amortized over their estimated useful lives. We amortize our acquired intangible assets 
on a straight-line basis with definite lives over periods ranging from two to thirty years. 
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In-process research and development (IPR&D) is an intangible asset accounted as an indefinite-lived asset until the completion 
or abandonment of the associated research and development effort. During the development period, we conduct an IPR&D 
impairment test annually and whenever events or changes in facts and circumstances indicate that it is more likely than not that the 
IPR&D is impaired. Events which might indicate impairment include, but are not limited to, adverse cost factors, deteriorating 
financial performance, strategic decisions made in response to economic, market, and competitive conditions, the impact of the 
economic environment on us and our customer base, and/or other relevant events such as changes in management, key personnel, 
litigations, or customers. 


Capitalization of Software Costs 


For costs incurred in development of internal use software, we capitalize costs incurred during the application development 
stage. Costs related to preliminary project activities and post-implementation activities are expensed as incurred. Internal-use software 
is amortized on a straight-line basis over its estimated useful life of three to ten years. We evaluate the useful lives of these assets on 
an annual basis and tests for impairment whenever events or changes in circumstances occur that could impact the recoverability of 
these assets. 


Foreign Currency 


We determine the functional and reporting currency of each of our international subsidiaries and their operating divisions based 
on the primary currency in which they operate. In cases where the functional currency is not the US dollar, we recognize a cumulative 
translation adjustment created by the different rates we apply to accumulated deficits, including current period income or loss, and the 
balance sheet. For each subsidiary, we apply daily functional currency rate to their income or loss and the month end functional 
currency rate to translate the balance sheet. 


Beginning January 1, 2015, the functional currency of each of our foreign subsidiaries changed to their local country’s currency. 
This change was based on the culmination of facts and circumstances that have developed as we expanded our foreign operations over 
the past year. The adjustment of $10.0 million attributable to the current rate translation of non-monetary assets as of the date of the 
change is included in accumulated other comprehensive loss on our Consolidated Balance Sheet. 


Foreign currency transaction gains and losses are a result of the effect of exchange rate changes on transactions denominated in 
currencies other than the functional currency. Transaction gains and losses are recognized in other income (expense), net, in the 
Consolidated Statements of Operations. For the years ended December 31, 2016, 2015, and 2014 we recorded foreign currency 
transaction gains (loss) of $26.1 million, ($45.6) million and $2.0 million. 


Warranties 


We provide a manufacturer’s warranty on all new and certified pre-owned vehicles, production powertrain components and 
systems, and energy products we sell. In addition, we also provide a warranty on the installation and components of the solar energy 
systems we sell for periods typically between 10 to 30 years. We accrue a warranty reserve, which includes our best estimate of the 
projected costs to repair or to replace items under warranty. These estimates are based on actual claims incurred to-date and an 
estimate of the nature, frequency and costs of future claims. These estimates are inherently uncertain and changes to our historical or 
projected warranty experience may cause material changes to our warranty reserve in the future. The portion of the warranty provision 
expected to be incurred within 12 months is classified as current within accrued liabilities and other, while the remaining amount is 
classified as long-term within other long-term liabilities. 


Accrued warranty activity consisted of the following for the periods presented (in thousands): 


Year Ended December 31, 
2016 2015 2014 
Accrued warranty—beginning of period................ $ 180,754 $ 129,043 $ 53,182 
Assumed warranty liability from acquisition.......... 31,366 = = 
Warranty costs inCUurred ........:..eccceseesseesseeseeeeeeeeeeeees (79,147) (52,760) (39,903) 
Net changes in liability for pre-existing 
warranties, including expirations and foreign 

exchange 1Mpact .........ecceescesseesceesceeeceeeeeseceteeseeeees (20,084) 1,470 18,599 
Provision for Warranty .........c:cceccesseeseesseeeeeeeeeeeeesees 153,766 103,001 97,165 
Accrued warranty—end of period .........ccccccececeeee $ 266,655 $ 180,754 $ 129,043 
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Our warranty reserves do not include projected warranty costs associated with our vehicles subject to lease accounting and solar 
energy systems under lease contracts or power purchase agreements, as the costs to repair these warranty claims are expensed as 
incurred. The warranty reserve increased primarily due to incremental vehicle deliveries, offset by actual claims and an overall 
decrease in accrual rates for vehicles, batteries, and drive units due to improved reliability. In addition, for the year ended 
December 31, 2016, we also assumed warranty liabilities of $31.4 million as a result of the SolarCity acquisition. For the year ended 
December 31, 2016 and December 31, 2015 warranty costs incurred for vehicles accounted for as operating leases or collateralized 


debt arrangements were $19.0 million and $9.5 million. Warranty expense is recorded as a component cost of revenue. 


Solar Energy Systems Performance Guarantees 


SolarCity guarantees certain specified minimum solar energy production output for certain solar energy systems leased or sold 
to customers, generally for a term of up to 30 years. We monitor the solar energy systems to ensure that these outputs are being 
achieved. We evaluate if any amounts are due to its customers and make any payments periodically as specified in the customer 
contracts. As of December 31, 2016, we had recorded liabilities of $6.6 million under accrued liabilities and other in our Consolidated 
Balance Sheet, relating to these guarantees based on our assessment of the current exposure. 


Solar Renewable Energy Credits 


We account for solar renewable energy credits, or SRECs, when they are purchased by us or sold to third parties. For SRECs 
generated by solar energy systems owned by us and minted by government agencies, we do not recognize any specifically identifiable 
costs for those SRECs as there are no specific incremental costs incurred to generate the SRECs. For SRECs purchased by us, we 
carry these SRECs at their cost, subject to impairment testing. We recognize revenue from the sale of an SREC when the SREC is 
transferred to the buyer, and the cost of the SREC, if any, is then recorded within cost of revenue. 


Deferred ITCs Revenue 


SolarCity has solar energy systems that are eligible for investment tax credits, or ITCs, that accrue to eligible property under the 
IRC. Under Section 50(d)(5) of the IRC and the related regulations, a lessor of qualifying property may elect to treat the lessee as the 
owner of such property for the purposes of claiming the ITCs associated with such property. These regulations enable the ITCs to be 
separated from the ownership of the property and allow the transfer of the ITCs. Under the lease pass-through fund arrangements, 
SolarCity can make a tax election to pass-through the ITCs to the investor, who is the legal lessee of the property. We are therefore 
able to monetize these ITCs to investors who can utilize them in return for cash payments. We consider the monetization of ITCs to 
constitute one of the key elements of realizing the value associated with solar energy systems. We therefore view the proceeds from 
the monetization of ITCs to be a component of revenue generated from solar energy systems. 


For lease pass-through fund arrangements, SolarCity allocates a portion of the aggregate payments received from the investors 
to the estimated fair value of the assigned ITCs and the balance to the future customer lease payments that are also assigned to the 
investors. The estimated fair value of the ITCs is determined by discounting the estimated cash flows impacts of the ITCs using an 
appropriate discount rate that reflects a market interest rate. 


We recognize the revenue associated with the monetization of ITCs in accordance with ASC 605-10-S99. The revenue 
associated with the monetization of the ITCs is recognized when (1) persuasive evidence of an arrangement exists, (2) delivery has 
occurred or services have been rendered, (3) the sales price is fixed or determinable and (4) collection of the related receivable is 
reasonably assured. The ITCs are subject to recapture under the IRC if the underlying solar energy system either ceases to be a 
qualifying property or undergoes a change in ownership within five years of its placed in service date. The recapture amount decreases 
on the anniversary of the placed in service date. As we have an obligation to ensure the solar energy system is in service and 
operational for a term of five years to avoid any recapture of the ITCs, we recognize revenue as the recapture provisions lapse 
assuming the other aforementioned revenue recognition criteria have been met. The monetized ITCs are initially recorded as deferred 
revenue on our Consolidated Balance Sheets, and subsequently, one-fifth of the monetized ITCs is recognized as revenue from 
operating leases and solar energy systems incentives in our Consolidated Statements of Operations on each anniversary of the solar 


energy system’s “placed in service date” over the next five years. 


SolarCity guarantees their financing fund investors that in the event of a subsequent recapture of ITCs by the taxing authority 
due to our noncompliance with the applicable ITC guidelines, we would compensate them for any recaptured ITCs. We have 
concluded that the likelihood of a recapture event is remote and, consequently, have not recorded any liability in our Consolidated 
Balance Sheet for any potential recapture exposure. 
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Recent Accounting Pronouncements 


In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2014-09, 
Revenue from Contracts with Customers (Topic 606), which amends the existing accounting standards for revenue recognition. The 
new guidance provides a new model to determine when and over what period revenue is recognized. Under this new model, revenue is 
recognized as goods or services are delivered in an amount that reflects the consideration we expect to collect. In March 2016, the 
FASB issued an ASU, Revenue from Contracts with Customers: Principal versus Agent Considerations (Reporting Revenue Gross 
versus Net), which clarifies the principal versus agent guidance in the new revenue recognition standard. In April 2016, the FASB 
issued another ASU, Revenue from Contracts with Customers: Identifying Performance Obligations and Licensing, which clarifies the 
guidance on accounting for licenses of intellectual property and identifying performance obligations in the new revenue recognition 
standard. In May 2016, the FASB issued another ASU, Revenue from Contracts with Customers: Narrow-Scope Improvements and 
Practical Expedient, which clarifies the transition, collectability, noncash consideration and the presentation of sales and other similar 
taxes in the new revenue recognition standard. The guidance is effective for fiscal years beginning after December 15, 2017; early 
adoption is permitted for periods beginning after December 15, 2016. The new standard is required to be applied retrospectively to 
each prior reporting period presented or retrospectively with the cumulative effect of initially applying it recognized at the date of 
initial application. We have not yet selected a transition method and are evaluating the impact of adopting this guidance. 


In August 2014, the FASB issued ASU No. 2014-15, Presentation of Financial Statements — Going Concern: Disclosure of 
Uncertainties about an Entity’s Ability to Continue as a Going Concern (“ASU 2014-15”). ASU 2014-15 requires management to 
evaluate whether there is substantial doubt about the entity’s ability to continue as a going concern and, if so, provide certain footnote 
disclosures. ASU 2014-15 is effective for annual periods ending after December 15, 2016, including interim reporting periods 
thereafter. We adopted ASU 2014-15 as of December 31, 2016, but it did not impact our consolidated financial statements. 


In April 2015, the FASB issued an ASU on simplifying the presentation of debt issuance costs, which requires that debt issuance 
costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from the carrying amount of that debt 
liability, consistent with debt discounts. We have retrospectively adopted the ASU as of March 31, 2016, and as a result, on our 
December 31, 2015 Consolidated Balance Sheet, we reclassified $9.6 million as a reduction in prepaid expenses and other current 
assets, along with $15.0 million reduction in other assets, with a corresponding reduction in the aggregate carrying value of our long- 
term debt liabilities. Similarly, as a result of the change in carrying value of long term debt, $5.2 million was reclassified out of 
additional paid in capital and into mezzanine equity on our December 31, 2015 Consolidated Balance Sheet. 


In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). The ASU is effective for reporting periods 
beginning after December 15, 2018 and early adoption is permitted. The ASU will require lessees to report most leases as assets and 
liabilities on the balance sheet, while lessor accounting will remain substantially unchanged. The ASU requires a modified 
retrospective transition approach for existing leases, whereby the new rules will be applied to the earliest year presented. We are 
currently evaluating the potential impact of adopting the ASU on our consolidated financial statements. 


In March 2016, the FASB issued ASU No. 2016-09, Compensation — Stock Compensation (Topic 718): Improvements to 
Employee Share-Based Payment Accounting (“ASU 2016-09”). ASU 2016-09 simplifies several aspects of the accounting for share- 
based payment transactions, including the income tax consequences, classification of awards as either equity or liabilities, and 
classification on the statement of cash flows. ASU 2016-09 will become effective for us beginning with the first quarter of 2017. Upon 
adoption of the ASU, we plan to account for forfeitures as incurred. The adoption of this guidance is not expected to have a material 
impact on our consolidated financial statements. See Note 16, Income taxes, for additional information regarding the impact of the 
adoption of this guidance. 


In August 2016, the FASB issued ASU No. 2016-15, Statement of Cash Flows: Classification of Certain Cash Receipts and 
Cash Payments (Topic 230). The ASU addresses the following eight specific cash flow issues: debt prepayment or debt 
extinguishment costs; settlement of zero-coupon debt instruments or other debt instruments with coupon interest rates that are 
insignificant in relation to the effective interest rate of the borrowing; contingent consideration payments made after a business 
combination; proceeds from the settlement of insurance claims; proceeds from the settlement of corporate-owned life insurance 
policies (including bank-owned life insurance policies); distributions received from equity method investees; beneficial interests in 
securitization transactions; and separately identifiable cash flows and application of the predominance principle. The ASU is effective 
for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2017, with early adoption permitted. We 
are currently evaluating the potential impact of adopting the ASU on our consolidated financial statements. 
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In November 2016, the FASB issued ASU No. 2016-18, Statement of Cash Flows: Restricted Cash (Topic 230). The ASU 
requires that a statement of cash flows explain the change during the period in the total of cash, cash equivalents, and amounts 
generally described as restricted cash or restricted cash equivalents. Therefore, amounts generally described as restricted cash and 
restricted cash equivalents should be included with cash and cash equivalents when reconciling the beginning-of-period and end-of- 
period total amounts shown on the statement of cash flows. The ASU is effective for fiscal years, and interim periods within those 
fiscal years, beginning after December 15, 2017, with early adoption permitted. We are currently evaluating the potential impact of 
adopting the ASU on our consolidated financial statements. 


In October 2016, the FASB issued ASU No. 2016-16, Jncome Taxes: Intra-Entity Transfers of Assets Other Than Inventory 
(Topic 740). The ASU requires the recognition of current and deferred income taxes for intra-entity transfers of assets other than 
inventory. The ASU is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2017, 
with early adoption permitted. We are currently evaluating the impact of the ASU on our consolidated financial statements. 


Note 3 - Acquisition of SolarCity 
Transaction Overview 


On November 21, 2016 (the “Acquisition Date”), we completed our acquisition of SolarCity. As of the acquisition date, our 
CEO was the chair of SolarCity’s Board of Directors. Pursuant to the Agreement and Plan of Merger (the “Merger Agreement’’), each 
issued and outstanding share of SolarCity common stock was converted into 0.110 (the “Exchange Ratio”) shares of Tesla common 
stock. SolarCity options and restricted stock unit awards were assumed by Tesla and converted into corresponding equity awards in 
respect of Tesla common stock based on the Exchange Ratio, with the awards retaining the same vesting and other terms and 
conditions as in effect immediately prior to the acquisition. 


Fair Value of Consideration Transferred 


The acquisition date fair value of the consideration transferred totaled $2.1 billion, which consisted of the following (in 
thousands, except for share and per share amounts): 


Total fair value of Tesla common stock 


issued (11,124,497 shares issued at $185.04 per share) ........... $ 2,058,477 
Fair value of replacement Tesla stock 

options and restricted stock units for vested SolarCity awards.... 87,500 
Total purchase price ........ccccccccceseescesesceeeseeecseeeeceeesesseesesasenenaes $ 2,145,977 


In addition, we also assumed unvested SolarCity awards of $95.9 million which will be recognized as stock-based compensation 
expense over the remaining requisite service period. Per ASC 805, Business Combinations, the replacement of stock options or other 
share-based payment awards in conjunction with a business combination represents a modification of share-based payment awards 
that must be accounted for in accordance with ASC 718, Compensation—Stock Compensation. As a result of our obligation to issue 
replacement awards, a portion of the fair-value-based measure of replacement awards is included in measuring the purchase 
consideration transferred in the business combination. To determine the portion of the replacement awards that is part of the purchase 
consideration, we measured the fair value of both the replacement awards and the historical awards as of the Acquisition Date, in 
accordance with ASC 718. The fair value of the replacement awards, whether vested or unvested, was included in the purchase 
consideration to the extent that pre-acquisition services had been rendered. 


Transaction costs of $21.7 million were expensed as incurred in selling, general and administrative expense of our Consolidated 
Statements of Operations. 


Fair Value of Assets Acquired and Liabilities Assumed 


We accounted for the acquisition using the purchase method of accounting for business combinations under ASC 805, Business 
Combinations. The total purchase price is allocated to the tangible and identifiable intangible assets acquired and liabilities and 
noncontrolling interests assumed based on their estimated fair values as of the Acquisition Date. 
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As we finalize the fair value of assets acquired and liabilities assumed, additional purchase price adjustments may be recorded 
during the measurement period (a period not to exceed 12 months) in 2017. Fair value estimates are based on a complex series of 
judgments about future events and uncertainties and rely heavily on estimates and assumptions. The judgments used to determine the 
estimated fair value assigned to each class of assets acquired and liabilities assumed, as well as asset lives and the expected future cash 
flows and related discount rates, can materiality impact our results of operations. Specifically, we used discounted cash flows model 
to value the acquired solar energy systems, leased and to be leased, as well as the noncontrolling interests in subsidiaries. Significant 
inputs used for the model included the amount of cash flows, the expected period of the cash flows and the discount rates. The 
finalization of the purchase accounting assessment may result in a change in the valuation of asset acquired, liabilities assumed and 
taxes may have a material impact on our results of operations and financial position. 


The preliminary allocation of the purchase price is based on management’s estimate of the acquisition-date fair values of the 
assets acquired and liabilities assumed, as follows (in thousands): 


Assets acquired: 


Cash and cash equivalents.........cccceccccscesseseesecssessceseesesseeeeeeeneeaes $ 213,523 
Accounts receivable iicrscccccccldeticdiects aced locec cece te iio ee ieee 74,619 
TIVONLOTY: vnicicesccck diceastidisec cess Miatenstcen wees deccuanteed cosh obs laaeb oni eos 191,878 
Solar energy systems, leased and to be leased ............e eee 5,781,496 
Property, plant and equipment ..........eceeeeseeeceseeeceeceeeeeeeerenes 1,056,312 
MyPower notes, net of current POrtiOn...........cecesseesseeseeeteeeteeeees 509,712 
ReStricted : CaSW od efector meheced shone cosets cs etn hee 129,196 
Intangible ‘assets :::. si. 32. c08 ceased au Rone A: 356,510 
Prepaid expenses and other assets, current and non-current ........ 199,864 
Total assets aCqQuired......c.cccccccsesesscsseseescsesseescsssseeseeeees $ 8,513,110 
Liabilities assumed: 
Accounts payable: ccccccinntaditink celts ee kunens $ 230,078 
Accrtied Habilitiés:.:2.2:.c..ccl cai Ravioes ates tecdeins eodecheseesed auevleeehe 238,590 
Debt and capital leases, current and non-current............::eceeceeee 3,403,840 
Financing obligations ............ccccesccssecesecscecseeeseeeseeeeeeneeeereserensneenaes 121,290 
Deferred revenue, current and non-current ...........0.cceeecceeeeeeeeees 271,128 
Other Habilitie Sess: deccsceeess decease ch gehectesteens toe see ea heen 950,423 
Total liabilities assumed ...0..........cccceccccceesssceceestsceeessseees $ 5,215,349 
Net assets ACQUiFed ......cecccceccccsseseescseeseescsessetseseeees $ 3,297,761 
Noncontrolling interests redeemable and non-redeemable .......... $ 1,066,517 
Capped call options associated with 2014 convertible notes ....... (3,460) 
Total net assets ACQUIFEd 0.0... eccececeeeeseeecsseeseeseeseeeenees $ 2,234,704 
Gain on acquisition of SolarCity Corporation................ (88,727) 
Total purchase price vcceh cess hicks SoA asi ac heccsete bea haciks $ 2,145,977 


The total preliminary purchase allocation reflects our preliminary estimates and is subject to revision as additional information 
in relation to the fair value of the inventories, solar energy systems, leased to be leased, identifiable intangible assets, deferred revenue, 
deferred taxes, and noncontrolling interests assumed becomes available. 


Gain on acquisition 


The accounting guidance requires that a gain resulting from the fair value of acquired net assets being greater than the 
consideration paid to acquire the net assets be recorded as a gain included in the results of operations on the acquisition date. We 
recognized a gain on acquisition of $88.7 million in the fourth quarter of 2016, which is recorded in other income (expense), net on 
our Consolidated Statements of Operations. 


We reassessed the recognition and measurement of identifiable assets and liabilities acquired and concluded that all acquired 
assets and liabilities were recognized and that the valuation procedures and resulting estimates of fair values were appropriate. The 
primary factor contributing to the gain relates to the change in the overall price of our common stock from the time that the Merger 
Agreement was executed on July 31, 2016 to the acquisition date. During this time, our stock price decreased from $230.01 to 
$185.04, which in turn reduced the fair value of the consideration. 
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Identifiable intangible assets 


A preliminary assessment of the fair value of identified intangible assets and their respective useful lives are as follows (in 
thousands, except for estimated useful life): 


As of December 31, 2016 
Approximate Estimated Useful Life 
Fair Value (in years) 
Developed technology ...........c:ccccesseeeteesteeseeees $ 113,361 7 
TPAdGMaIMne, v0 etek Rd Role RAS anette eee 43,500 5 
Favorable contracts and leases, net.................. 112,817 15 
IPR QD tics seco seteevts veel eeustcesceceel eer eesti 86,832 N/A 
Total intangible assets ........cccccccceseeeseeeees $ 356,510 


Acquired in-process research and development (IPR&D) is an intangible asset accounted for as an indefinite-lived asset until the 
completion or abandonment of the associated research and development effort. If the research and development effort associated with 
the IPR&D is successfully completed and commercial feasibility is reached, then the IPR&D intangible asset will be amortized over 
its estimated useful life to be determined at the date the effort is completed. The research and development efforts associated with 
these IPR&D intangible assets are expected to be completed in the second half of 2017. The fair value of the IPR&D is determined 
using the replacement cost method under the cost approach. The replacement cost is estimated based on the historical acquisition cost 
of the technology and historical R&D expenses incurred, adjusted for an estimated developer’s profit, opportunity cost and 
obsolescence factor in accordance with accepted valuation methodologies. At the time of acquisition, we expect that all acquired 
IPR&D will reach technological feasibility, but there can be no assurance that the commercial viability of these products will actually 
be achieved. The nature of the efforts to develop the acquired technologies into commercially viable products consists principally of 
planning, designing, and testing the technology for viability in manufacturing. If commercial viability were not achieved, we would 
likely look to other alternative technologies. If the related R&D project is not completed in a timely manner or the R&D project is 
terminated or abandoned, we may have an impairment related to the IPR&D, calculated as the excess of the asset’s carrying value 
over its fair value. 


Unaudited Pro Forma Financial Information 


Our consolidated financial statements for 2016 include SolarCity’s results of operations from the Acquisition Date through 
December 31, 2016. Net revenues and operating loss attributable to SolarCity during this period and included in our consolidated 
financial statements were $84.1 million and $68.2 million, respectively. 


The following unaudited pro forma information gives effect to the acquisition of SolarCity as if the acquisition had occurred on 
January 1, 2015 and had been included in our Consolidated Statements of Operations for 2015 and 2016. 


Year Ended 
2016 2015 

REVenUei ano ca ech eiteteem intents. $ 7,539,077 $ 4,354,324 
Net loss attributable to common stockholders .... (609,395) (1,017,223) 
Net loss per share of common stock, basic and 

Dilited ices seston eheaatstod atic asedecieeion: $ (4.23) $ (7.30) 
Weighted-average shares used in computing net 

loss per share of common stock, basic and 

Gilt 3 e.6se eoeec attends fetacees Goce ako oration tenes 144,212 139,327 


The unaudited pro forma financial information includes adjustments to give effect to pro forma events that are directly 
attributable to the acquisition. The pro forma financial information includes adjustments to amortization and depreciation for solar 
energy systems, leased to be leased, intangible assets acquired, the effect of acquisition on deferred revenue and noncontrolling 
interests, and transaction costs related to the acquisition. The unaudited pro forma financial information is presented for illustrative 
purposes only and is not necessarily indicative of the results of operations of future periods. The unaudited pro forma financial 
information does not give effect to the potential impact of current financial conditions, regulatory matters, or any anticipated synergies, 
operating efficiencies, or cost savings that may be associated with the acquisition. Consequently, actual results will differ from the 
unaudited pro forma financial information presented. 
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Note 4 — Intangible Assets 


Information regarding our acquired intangible assets is as follows (in thousands): 


As of December 31, 2016 
Gross Carrying Accumulated Net Carrying 
Amount Amortization Amount 
Finite-lived intangible assets: 
Developed technology .......ccccccccscsscssssesscsssseeceeseeseeseceeseeseeeees $ 113,361 $ (1,740) $ 111,621 
Trade Maine ais 5 soc seceded decd ori, csdaes Ceesdancotselads (eestustigticesistecdot 43,500 (967) 42,533 
Favorable contracts and leases, net...........ccccecceesseceesseeeeeenees 112,817 (864) 111,953 
OU lets el rela ees iccscken Rede lice tac tat Adana es da 26,679 (3,473) 23,206 
Total finite-lived intangible assets: ................cccccceeees $ 296,357 §$ (7,044) $ 289,313 
Indefinite-lived intangible assets: 
TIP RSED 3 fo5 cosgiiciceg sect ate han ee ae ee 86,832 — 86,832 
Total infinite-lived intangible assets: ..........0...... eee 86,832 a 86,832 
Total intangible assets ............cesceesceeceseceseceeesseeseeeeeeereees $ 383,189 §$ (7,044) $ 376,145 


Total 
QO Me revcre sect Wetiadnsetsecosan asadte clo ic taceeyauded eset sau te atiben desece ae daetoea eee $ 33,843 
DONS Presses thet tease eben teats Utec ess teya ted add eon te tete ana Sioned un hace tn eeheatnes 33,843 
QO TO cata ctters coast aha vac oleh: Sete, O) IR eta thnc 8 let ae 2 oh 2. 33,843 
QO 20 re Bresectintic keane atl Gace tthe. heres aches Smeets ine Meogere ae aah 33,843 
QOD V-paesessnteccas oss shee ceves aude ade catecas Gave tae oe kas asda Fv 32,878 
Thereatten: see c.5. sce dcceteeee apt edie heeded eS 121,063 
PE Otall seisdcs lose css ceeo these oie Se hea einai es eee OU I e $289,313 


Note 5 - Fair Value of Financial Instruments 


ASC 820, Fair Value Measurements, clarifies that fair value is an exit price, representing the amount that would be received to 
sell an asset or paid to transfer a liability in an orderly transaction between market participants. As such, fair value is a market-based 
measurement that should be determined based on assumptions that market participants would use in pricing an asset or a liability. 


As a basis for determining the fair value of certain of our assets and liabilities, we follow a three-tier fair value hierarchy which 
prioritizes the inputs used in measuring fair value as follows: (Level I) observable inputs such as quoted prices in active markets; 
(Level IJ) inputs other than the quoted prices in active markets that are observable either directly or indirectly; and (Level III) 
unobservable inputs in which there is little or no market data which requires us to develop our own assumptions. This hierarchy 
requires us to use observable market data, when available, and to minimize the use of unobservable inputs when determining fair 
value. Our financial assets and financial liabilities that are measured at fair value on a recurring basis consist of cash equivalents, 
marketable securities and interest rate swaps. 


As of December 31, 2016 and 2015, the fair value hierarchy for our financial assets and financial liabilities that are carried at 
fair value was as follows, and unrealized gains (losses) on financial assets and liabilities presented in the table below for all periods 
presented were less than $1.0 million (in thousands): 


December 31, 2016 December 31, 2015 
Fair Value Level I Level II Level IIT Fair Value Level I Level II Level IIT 
Money market funds........ $2,226,322 $2,226,322 $ — § — $297,810 $297,810 $ — § — 
USS. treasury bills............. — — — a> 16,664 16,664 — — 
Interest rate swaps............ 1,490 — 1,490 — == — — — 
Total vs2.csccccsescd ete ecveen $2,227,812 $2,226,322 $ 1,490 $ — $314,474 $314,474 $ — § = 


All of our cash equivalents and current restricted cash, which are comprised primarily of money market funds, are classified 
within Level I of the fair value hierarchy because they are valued using quoted market prices or market prices for identical securities. 
Our restricted short-term marketable securities are classified within Level I of the fair value hierarchy. 


We have classified the interest rate swaps within Level II because their fair values are determined using alternative pricing 
sources or models that utilized market observable inputs, including current and forward interest rates. 


During the years ended December 31, 2016 and 2015, there were no transfers between the levels of the fair value hierarchy. 
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Derivative Financial Instruments 
Cash Flow Hedges 


In November 2015, we implemented a program to hedge the foreign currency exposure risk related to certain forecasted 
inventory purchases denominated in Japanese yen. The derivative instruments we use are foreign currency forward contracts and are 
designated as cash flow hedges with maturity dates of 12 months or less. We do not enter into derivative contracts for trading or 
speculative purposes. 


The bank counterparties in all contracts expose Tesla to credit-related losses in the event of their nonperformance. However, to 
mitigate that risk, Tesla only contracts with counterparties who meet the Company’s minimum requirements under its counterparty 
risk assessment process. Tesla monitors ratings, credit spreads, and potential downgrades on at least a quarterly basis. Based on our 
on-going assessment of counterparty risk, the Company will adjust its exposure to various counterparties. We generally enter into 
master netting arrangements, which reduce credit risk by permitting net settlement of transactions with the same counterparty. 
However, we do not have any master netting arrangements in place with collateral features. 


We document each hedge relationship and assess its initial effectiveness at the inception of the hedge contract and we measure 
its ongoing effectiveness on a quarterly basis using regression analysis. During the term of an effective hedge contract, we record 
gains and losses within accumulated other comprehensive income (loss). We reclassify these gains or losses to costs of automotive 
revenues in the period the related finished goods inventory is sold or as cost of automotive leasing revenue over the depreciation 
period for those sales accounted for as leases. Although our contracts are considered effective hedges, we may experience small 
amounts of ineffectiveness due to timing differences between our actual inventory purchases and the settlement date of the related 
foreign currency forward contracts. We have recorded no amounts related to hedge ineffectiveness within other income (expense), net 
in our Consolidated Statements of Operations, during the years ended December 31, 2016 and 2015. 


There were no outstanding hedging contracts as of December 31, 2016. The net notional amount of these contracts was $322.6 
million at December 31, 2015. Outstanding contracts are recognized as either assets or liabilities on the Consolidated Balance Sheet at 
fair value within prepaid expenses and other current assets or within accrued liabilities and other, depending on our net position. The 
net gain of $5.6 million in accumulated other comprehensive income (loss) as of December 31, 2016, is expected to be recognized to 
costs of automotive sales in the period the related finished goods inventory is sold or over the depreciation period for those sales 
accounted for as leases in the next twelve months. The total fair values of foreign currency contracts designated as cash flow hedges as 
of December 31, 2016 and December 31, 2015 was zero and $7.3 million and was determined using Level II inputs and recorded in 
prepaid expenses and other current assets on our Consolidated Balance Sheets. During the year ended December 31, 2016, we 
reclassified $44.9 million of gains from accumulated other comprehensive income (loss) into cost of automotive revenue. No amounts 
were reclassified from accumulated other comprehensive income (loss) into earnings for the year ended December 31, 2015. 


Interest Rate Swaps 


SolarCity enters into fixed-for-floating interest rate swap agreements to swap variable interest payments on certain debt for 
fixed interest payments, as required by its lenders. These interest rate swaps are not designated as hedging instruments. Accordingly, 
all interest rate swaps are recognized at fair value on our Consolidated Balance Sheets within other assets or other long-term liabilities, 
with any changes in fair value recognized as other income (expense), net in our Consolidated Statements of Operations and with any 
cash flows recognized as investing activities in our Consolidated Statements of Cash flows. As of December 31, 2016, the aggregate 
notional amount of these interest rate swaps, the gross asset at fair value, and the gross liability at fair value was $789.6 million, $10.6 
million, and $12.1 million, respectively. During the year ended December 31, 2016, we recognized $7.0 million of gains related to 
these interest rate swaps. 


Fair Value Disclosure 


Our financial instruments that are not re-measured at fair value include accounts receivable, customer notes receivable, rebates 
receivable, accounts payable, accrued liabilities, customer deposits, convertible senior notes, participation interest, solar asset-backed 
notes, solar loan-backed notes, Solar Bonds and long-term debt. The carrying values of these financial instruments other than 
customer notes receivable, convertible senior notes, the participation interest, solar asset-backed notes, Solar Bonds, and long-term 
debt approximated their fair value. 
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We estimate the fair value of convertible senior notes based on a commonly accepted valuation methodology and market-based 
risk measurements that are indirectly observable, such as credit risk (Level II). In addition, we estimate the fair value of customer 
notes receivable, the participation interest, solar asset-backed notes, solar loan-backed notes and Solar Bonds based on rates currently 
offered for instruments with similar maturities and terms (Level III). The following table presents their estimated fair values and their 
carrying values (in thousands): 


December 31, 2016 December 31, 2015 
Carrying Value Fair Value Carrying Value Fair Value 
MyPower customer notes receivable.........ccccceeeseseeeeeeeeees $ 513,002 $ 513,002 = — 
Convertible Senior NOte€S.........cccc cece cecesececeessseeceesseeeensseeeeens 2,957,288 3,205,641 $ 2,505,868 $ 3,423,257 
Participation imterest.........:ccscesecssessecesecseeeeeeseeeeceeeeeereneenseens 16,713 15,025 — — 
Solar asset-backed notes............ccccccccssscccesssececsssceceessseeeessaeees 442,764 428,551 — — 
Solar loan-backed notes ..........ccccccccceessccecesscecesssseeceessesensseees 137,024 132,129 — — 


Note 6 - Inventory 
As of December 31, 2016 and 2015, our inventory consisted of the following (in thousands): 


December 31, December 31, 
2016 2015 
Raw materials .0......cccccccscsessesseesseesseeseees $ 680,339 §$ 528,935 
Work im process .........cscceseeseesteeseeetseeseeees 233,746 163,830 
Finished goods ...........c:ccescesseesteeseeeseeeeeeees 1,016,731 476,512 
Service paits: ...0. ect dle eeetivdedecees 136,638 108,561 
Totals ccassctehal tetra aaa tacks aastihes $ 2,067,454 §$ 1,277,838 


Finished goods inventory includes vehicles in transit to fulfill customer orders, new vehicles available for immediate sale at our 
retail and service center locations, pre-owned Tesla vehicles, and energy storage products. 


For solar energy systems, leased and to be leased, we commence transferring component parts from inventory to construction in 
progress, a component of solar energy systems, leased and to be leased, once a lease contract with a customer has been executed and 
installation has been initiated. Additional costs incurred on the leased systems, including labor and overhead, are recorded within 
construction in progress. 


We write down inventory as a result of excess and obsolete inventories, or when we believe that the net realizable value of 
inventories is less than the carrying value. During the years ended December 31, 2016, 2015 and 2014, we recorded write-downs of 
$52.8 million, $44.9 million and $15.6 million in cost of revenues. 


Note 7 — Solar Energy Systems, Leased and To Be Leased — Net 


Solar energy systems, leased and to be leased, net consisted of the following (in thousands): 


December 31, 
2016 
Solar energy systems leased to custometS..........::::cceeee $ 5,052,976 
Initial direct costs related to customer solar energy 
syStem lease acquisition COStS ..........c:ceeceeseeeteeeteeseeeeeenes 12,774 
$ 5,065,750 
Less: accumulated depreciation and amortization............. (20,157) 
$ 5,045,593 
Solar energy systems under constructions ..........:sceeeee 460,913 
Solar energy systems to be leased to customers................ 413,374 
Solar energy systems, leased and to be leased — net (1)(2)..... $ 5,919,880 


(1) Included in solar energy systems leased to customers as of December 31, 2016, was $36.0 million related to capital leased 
assets with an accumulated depreciation of $0.2 million. 

(2) Included in solar energy systems, leased and to be leased, as of December 31, 2016, was $21.3 million related to energy 
storage systems with an accumulated depreciation of $0.1 million. 
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Note 8 - Property, Plant and Equipment 
As of December 31, 2016 and 2015, our property, plant and equipment, net, consisted of the following (in thousands): 


December 31, December 31, 
2016 2015 

Machinery, equipment, vehicles and office furniture ...... $ 2,154,367 $ 1,694,910 
TOO MN 2.55565. esiwlh Gate SO ARG artic wee 794,793 550,902 
Leasehold improvements ............::ccsccesseeseeeeeseeeeeeerees 505,295 338,392 
Land and buildings... ee eecceseesceeseeeeeeeeeeeeeeeeeeeeens 1,079,452 521,537 
Computer equipment, hardware and software ............ 275,655 175,512 
Comstruction iN PrOQress .........cccesceeseeeseesseeseeereeeeeeeeeens 2,147,332 693,207 
OST ese ee cede Poted fea cehen cn trastiss oaieae hatte nese 23,548 — 

$ 6,980,442 $ 3,974,460 
Less: Accumulated depreciation and amortization ..... (997,485) (571,126) 
TROL sashes cde teres ae Ses Savao enone eiene ase oaaeatne ek $ 5,982,957 §$ 3,403,334 


Construction in progress is comprised primarily of tooling and equipment related to the manufacturing of our vehicles, a portion 
of Gigafactory | construction, and related capitalized interest. In addition, construction in progress also included certain build-to-suit 
lease arrangement for the Buffalo manufacturing facilities acquired through our SolarCity acquisition during the fourth quarter of 
2016. Completed assets are transferred to their respective asset class and depreciation begins when the asset is ready for its intended 
use. Interest expense on outstanding debt is capitalized during the period of significant capital asset construction. Capitalized interest 
on construction in progress is included in property, plant and equipment, net, and is amortized over the life of the related assets. 
During the years ended December 31, 2016 and 2015, we capitalized $46.7 million and $41.5 million of interest expense, respectively. 


We are sometimes involved in construction at our leased facilities primarily related to retail stores, service centers, and certain 
manufacturing facilities. In accordance with ASC 840, Leases, for build-to-suit lease arrangements where we are involved in the 
construction of structural improvements prior to the commencement of the lease or take some level of construction risk, we are 
considered the owner of the assets and land during the construction period. Accordingly, upon commencement of our construction 
activities, we record a construction in progress asset and a corresponding financing liability. Once the construction is completed, if the 
lease meets certain “sale-leaseback” criteria, we will remove the asset and related financial obligation from the balance sheet and treat 
the building lease as an operating lease. If upon completion of construction, the project does not meet the “sale-leaseback” criteria, the 
leased property will be treated as a capital lease and included in building and building improvements in the table above. 


In addition, as part of the SolarCity acquisition, we assumed a build-to-suit lease arrangement with the Research Foundation for 
the State University of New York, or the Foundation, for the construction located in Buffalo, New York. See Note 17, Commitment 
and contingencies, for Build-to-Suit lease arrangement with the Foundation. 


As of December 31, 2016 and December 31, 2015, the table above includes $1.32 billion and $206.1 million of build-to-suit 
assets. As of December 31, 2016 and December 31, 2015, corresponding financing obligations of $3.8 million and $1.3 million are 
recorded in accrued liabilities and $1.3 billion and $201.3 million are recorded in other long-term liabilities. 


Depreciation and amortization expense during the years ended December 31, 2016, 2015 and 2014 were $477.3 million, $278.7 
million and $155.9 million. Total property and equipment assets under capital lease as of December 31, 2016 and 2015 were $112.6 
million and $58.1 million. Accumulated depreciation related to assets under capital lease as of these dates were $40.2 million and 
$22.7 million. 


We have incurred $825.3 million and $317.5 million of costs for our Gigafactory 1 as of December 31, 2016 and 2015. 
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Note 9 — Non-cancellable Operating Lease Payments Receivable 


As of December 31, 2016, future minimum lease payments to be received from customers under non-cancellable operating 
leases for each of the next five years and thereafter were as follows (in thousands): 


DOV Soret csstias Metcoivcsit rhode at ats Sovecotat nee eatiits $ 279,420 
DOW Ge eon oir ca tad coatehia nati ae dane tied cata a oes, glia eset edie s, 8s 250,791 
DONOR ero ie: cst Mela cdecct sets ste acd Me nt etut sonics Cat ctaresters wale 191,729 
DO MO ross eee ccstan ee ities: cease masta GONE ie Sketches ties as 147,989 
ODT eerie sia user t Sct, Gy te cata tine de hat hecesters wale 145,423 
TNETCAM GDS sone hes tot ak ste ha as ttl sa tate ghela ls teeta Mes 2,122,127 
Oba ls, Yr.ct Alec tereistee ti tests is ceed nastiest xiii nha he $ 3,137,479 


The above table does not include vehicle sales to customers or leasing partners with a resale value guarantee as the cash 
payments were received upfront. 


In addition, we assumed through our acquisition of SolarCity and will continue to enter into power purchase agreements with 
our customers that are accounted for as leases. These customers are charged solely based on actual power produced by the installed 
solar energy system at a predefined rate per kilowatt-hour of power produced. The future payments from such arrangements are not 
included in the above table as they are a function of the power generated by the related solar energy systems in the future. Furthermore, 
the above table does not include performance-based incentives receivable from various utility companies. The amount of contingent 
rentals recognized as revenue for the years presented were not material. 


Note 10 - Accrued Liabilities and Other 


As of December 31, 2016 and 2015, our accrued liabilities and other current liabilities consisted of the following (in thousands): 


December 31, December 31, 


2016 2015 
Accrued purchases eis. sti ietecctcree tester oneness $ 585,019 $ 140,540 
Payroll and related Costs .........:ceccesscesscesseeseceeeeeecneeeeeeeeseeerenseens 218,792 86,859 
Taxes! payable vieceestecc cht teeiicnas ek caterenetcns pk eaenseneenontion 152,897 101,206 
Financing obligation, current Portion .......... ec eeeeseeseeseeneeeeeneees 52,031 — 
Accrued warranty and other.........cceccceccssecseesseeeeeeeeeeeceeeesseenees 201,289 94,193 
Ba) | ae Pr Pe $ 1,210,028 $ 422,798 


Taxes payable includes Value Added Tax, sales tax, property tax, use tax and income tax payables. 


Accrued purchases reflect primarily liabilities related to the construction of Gigafactory 1, along with engineering design and 
testing accruals. As these services are invoiced, this balance will reduce and accounts payable will increase. 


Note 11 — Other Long-term Liabilities 


Other long-term liabilities consisted of the following (in thousands): 


December 31, December 31, 


2016 2015 
Accrued warranty reserve, net of current portion .............06 $ 149,858 $ 117,057 
Build-to-suit lease liability, net of current portion................0 1,323,293 201,389 
Deferred: rentexpense: iso. ccccsseane, SoH itso aon readn tees 36,966 17,342 
Financing obligation, net of current portion 0.00... cceeeeeeeeeeees 84,360 — 
Liability for receipts from an inVestoT .........ececeeseeeeeeeeneeeeeeeees 76,828 — 
Other noncurrent liabilities .....0.. 0. cceccc cc ceeeccceesssceceesseeecnsseeeeens 220,144 29,188 
Total long-term liabilities ........ cece ceseceseeseeeteceeeceeeeseeeeeeeeeeeeeees $ 1,891,449 $ 364,976 


For additional detail on build-to-suit lease liability, net of current portion, please see Note 8, Property, plan, and equipment. 


The liability for receipts from an investor represents amounts received from an investor under a lease pass-through fund 
arrangement for monetization of ITCs for assets not yet placed in service. This amount is reclassified to deferred revenue when the 
assets are placed in service. 
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Note 12 - Customer Deposits 


Customer deposits primarily consist of cash payments from customers at the time they place an order for a vehicle and 
additional payments up to the point of delivery including the fair value of customer trade-in vehicles that are applicable toward a new 
vehicle purchase. Customer deposit amounts and timing vary depending on the vehicle model and country of delivery. Customer 
deposits are fully refundable up to the point the vehicle is placed into the production cycle. Customer deposits are included in current 
liabilities until refunded or until they are applied to a customer’s purchase balance at time of delivery. 


As of December 31, 2016 and 2015, we held $663.9 million and $283.4 million in customer deposits. The increase is primarily 
due to Model 3 deposits. 


Note 13 - Convertible and Long-term Debt Obligations 


The following is a summary of our debt as of December 31, 2016 (in thousands): 


Unpaid Unused 
Principal Net Carrying Value Committed 
Balance Current Long-Term Amount Interest Rate Maturity Dates 
Recourse debt: 
1.5% Convertible Senior Notes due in 2018 $ 205,013 $ 196,229 — — 1.5% June 2018 
0.25% Convertible Senior Notes due in 2019... 920,000 — 827,620 — 0.25% March 2019 
1.25% Convertible Senior Notes due in 2021... 1,380,000 —_ 1,132,029 _ 1.25% March 2021 
Credit Agreement 969,000 — 969,000 181,000 1% plus LIBOR June 2020 
January 2017 - 
Secured Revolving Credit Facility 0.0. eeeeeeseereneeneeeeenes 364,000 366,247 _ 24,305 4.0%-6.0% December 2017 
March 2017 - 
Vehicle and Other Loans............ccccccesscescesseeseeeeesseessesseeseeesees 23,771 17,235 6,536 —_ 2.9%-7.6% June 2019 
2.75% Convertible Senior Notes due in 2018... 230,000 _ 212,223 _ 2.8% November 2018 
1.625% Convertible Senior Notes due in 2019. 566,000 _ 483,820 _ 1.6% November 2019 
Zero-coupon Convertible Senior Notes due in 2020... 113,000 = 89,418 = 0.0% December 2020 
January 2017 - 
Solar Bonds 332,060 181,582 148,948 * 1.1%-6.5% January 2031 
Total recourse debt... 5,102,844 761,293 3,869,594 205,305 
Non-recourse debt: 
Warehouse Agreement... 390,000 73,708 316,292 210,000 Various September 2018 
Canada Credit Facility .... 67,342 18,489 48,853 _— 3.6%- 4.5% December 2020 
Term Loan due in December 2017... 75,467 75,715 _ 52,173 4.2% December 2017 
Term Loan due in January 2021... 183,388 5,860 176,169 —_ 4.5% January 2021 
MyPower Revolving Credit Facility 133,762 133,827 = 56,238 4.1%-6.6% January 2017 
Revolving Aggregation Credit Facility 424,757 — 427,944 335,243 4.0%-4.8% December 2018 
April 2017 - 
Solar Renewable Energy Credit Term Loan..... 38,124 12,491 26,262 = 6.6%-9.9% July 2021 
Cash Equity Debt I... 119,753 3,272 115,464 — 5.7% July 2033 
Cash Equity Debt II. 206,901 5,376 189,424 — 5.3% July 2034 
Cash Equity Debt III.... 170,000 4,994 161,853 5.8% January 2035 
Solar Asset-backed Notes, Series 2013-1 41,899 3,329 38,346 _ 4.8% November 2038 
Solar Asset-backed Notes, Series 2014-1... 60,768 3,016 57,417 _ 4.6% April 2044 
4.0%-Class A 
Solar Asset-backed Notes, Series 2014-2 .......cceceeeeseseeeteees 186,851 7,055 173,625 —_ 5.4%-Class B July 2044 
4.2%-Class A 
Solar Asset-backed Notes, Series 2015-1... 119,199 1,511 110,238 —_ 5.6%-Class B August 2045 
5.3%-Class A 
Solar Asset-backed Notes, Series 2016-1... eeeceeeeeteeeenes 50,119 1,202 47,025 _ 7.5%-Class B September 2046 
4.8%-Class A 
Solar Loan-backed Notes, Series 2016-A 140,586 3,514 133,510 _ 6.9%-Class B September 2048 
Total non-recourse deb i 2,408,916 353,359 2,022,422 653,654 
Totalidebt-si2ie. tell soe leah ices $ 7,511,760 $ 1,114,652 5,892,016 858,959 


* Out of the $350.0 million authorized to be issued, $17.9 million remained available to be issued. See below and Note 21, 
Related Party Transactions, for Solar Bonds issued to related parties. 


Recourse debt refers to debt that is recourse to our general assets. Non-recourse debt refers to debt that is recourse to only 
specified assets or our subsidiaries. The differences between the unpaid principal balances and the net carrying values are due to debt 
discounts and deferred financing costs. As of December 31, 2016, we were in compliance with all financial debt covenants. Our debt 


is described further below. 
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Recourse Debt Facilities: 
Tesla Debt Facilities: 
0.25% and 1.25% Convertible Senior Notes due in 2019 and 2021 and Bond Hedge and Warrant Transactions 


In March 2014, we issued $800.0 million principal amount of 0.25% convertible senior notes due in 2019 (2019 Notes) and 
$1.20 billion principal amount of 1.25% convertible senior notes due in 2021 (2021 Notes) in a public offering. In April 2014, we 
issued an additional $120.0 million aggregate principal amount of 2019 Notes and $180.0 million aggregate principal amount of 2021 
Notes, pursuant to the exercise in full of the overallotment options of the underwriters of our March 2014 public offering. The total net 
proceeds from these offerings, after deducting transaction costs, were approximately $905.8 million from 2019 Notes and $1.36 
billion from 2021 Notes. We incurred $14.2 million and $21.4 million of debt issuance costs in connection with the 2019 Notes and 
the 2021 Notes, and are amortizing to interest expense using the effective interest method over the contractual terms of these notes. In 
April 2015, the FASB issued new authoritative accounting guidance on simplifying the presentation of debt issuance costs, which we 
retrospectively adopted as of March 31, 2016 and reclassified debt issuance costs in connection with the notes to related debt liability. 
The interest rates are fixed at 0.25% and 1.25% per annum and are payable semi-annually in arrears on March | and September | of 
each year, commencing on September 1, 2014. 


Each $1,000 of principal of these notes is initially convertible into 2.7788 shares of our common stock, which is equivalent to an 
initial conversion price of approximately $359.87 per share, subject to adjustment upon the occurrence of specified events. Holders of 
these notes may convert their notes at their option on or after December 1, 2018 for the 2019 Notes and on or after December 1, 2020 
for the 2021 Notes. Further, holders of these notes may convert their notes at their option prior to the respective dates above, only 
under the following circumstances: (1) during any fiscal quarter beginning after the fiscal quarter ending June 30, 2014, if the last 
reported sale price of our common stock for at least 20 trading days (whether or not consecutive) during the last 30 consecutive 
trading days of immediately preceding fiscal quarter is greater than or equal to 130% of the conversion price of the applicable notes on 
each applicable trading day; (2) during the five business day period following any five consecutive trading day period in which the 
trading price for the applicable notes is less than 98% of the average of the closing sale price of our common stock for each day during 
such five trading day period; or (3) if we make specified distributions to holders of our common stock or if specified corporate 
transactions occur. Upon conversion of the 2019 Notes, we would pay or deliver as applicable, cash, shares of our common stock or a 
combination of cash and shares of our common stock, at our election. Upon conversion of the 2021 Notes, we would pay the holders 
in cash for the principal amount and, if applicable, shares of our common stock (subject to our right to deliver cash in lieu of all or a 
portion of such shares of our common stock) based on a daily conversion value. If a fundamental change occurs prior to the maturity 
date, holders of these notes may require us to repurchase all or a portion of their notes for cash at a repurchase price equal to 100% of 
the principal amount of the notes, plus any accrued and unpaid interest. In addition, if specific corporate events occur prior to the 
applicable maturity date, we will increase the conversion rate for a holder who elects to convert their notes in connection with such a 
corporate event in certain circumstances. During the fourth quarter of 2016, the closing price of our common stock did not meet or 
exceed 130% of the applicable conversion price of our 2019 Notes and 2021 Notes on at least 20 of the last 30 consecutive trading 
days of the quarter; furthermore, no other conditions allowing holders of these notes to convert have been met as of December 31, 
2016. Therefore, the 2019 Notes and 2021 Notes are not convertible during the first quarter of 2017 and are classified as long-term 
debt. Should the closing price conditions be met in the first quarter of 2016 or a future quarter, the 2019 and/or the 2021 Notes will be 
convertible at their holders’ option during the immediately following quarter. As of December 31, 2016, the if-converted value of the 
2019 Notes and 2021 Notes did not exceed the principal value of those notes. 


As of December 31, 2015, the carrying value and the outstanding principal of our 2019 Notes are $788.0 million and $920.0 
million, respectively. As of December 31, 2015, the carrying value and the outstanding principal of our 2021 Notes are $1.08 billion 
and $1.38 billion, respectively. 


In accordance with accounting guidance on embedded conversion features, we valued and bifurcated the conversion option 
associated with the notes from the respective host debt instrument and initially recorded the conversion option of $188.1 million for 
the 2019 Notes and $369.4 million for the 2021 Notes in stockholders’ equity. The resulting debt discounts on the 2019 Notes and 
2021 Notes are being amortized to interest expense at an effective interest rate of 4.89% and 5.96%, respectively, over the contractual 
terms of the notes. 
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In connection with the offering of these notes in March 2014, we entered into convertible note hedge transactions whereby we 
have the option to purchase initially (subject to adjustment for certain specified events) a total of approximately 5.6 million shares of 
our common stock at a price of approximately $359.87 per share. The total cost of the convertible note hedge transactions was $524.7 
million. In addition, we sold warrants whereby the holders of the warrants have the option to purchase initially (subject to adjustment 
for certain specified events) a total of approximately 2.2 million shares of our common stock at a price of $512.66 for the 2019 Notes 
and a total of approximately 3.3 million shares of our common stock at a price of $560.64 per share for 2021 Notes. We received 
$338.4 million in cash proceeds from the sale of these warrants. Similarly, in connection with the issuance of additional notes in April 
2014, we entered into convertible note hedge transactions and paid an aggregate $78.7 million. In addition, we sold warrants to 
purchase (subject to adjustment for certain specified events) a total of approximately 0.3 million shares of our common stock at a price 
of $512.66 per share for the warrants relating to 2019 Notes, and a total of approximately 0.5 million shares of our common stock at a 
strike price of $560.64 per share for the warrants relating to 2021 Notes. We received aggregate proceeds of approximately $50.8 
million from the sale of the warrants. Taken together, the purchase of the convertible note hedges and the sale of warrants are intended 
to reduce potential dilution and/or offset potential cash payments upon the conversion of these notes and to effectively increase the 
overall conversion price from $359.87 to $512.66 per share in the case of warrants relating to 2019 Notes and from $359.87 to 
$560.64 in the case of warrants relating to 2021 Notes. As these transactions meet certain accounting criteria, the convertible note 
hedges and warrants are recorded in stockholders’ equity and are not accounted for as derivatives. The net cost incurred in connection 
with the convertible note hedge and warrant transactions was recorded as a reduction to additional paid-in capital on the Consolidated 
Balance Sheet as of December 31, 2016. 


1.50% Convertible Senior Notes due in 2018 and Bond Hedge and Warrant Transactions 


In May 2013, we issued $660.0 million aggregate principal amount of 2018 Notes in a public offering. The net proceeds from 
the offering, after deducting transaction costs, were approximately $648.0 million. We incurred $12.0 million of debt issuance costs in 
connection with the issuance of the 2018 Notes and are amortizing to interest expense using the effective interest method over the 
contractual term of the 2018 Notes. The interest under the 2018 Notes is fixed at 1.50% per annum and is payable semi-annually in 
arrears on June 1 and December | of each year, commencing on December 1, 2013. 


Each $1,000 of principal of the 2018 Notes is initially convertible into 8.0306 shares of our common stock, which is equivalent 
to an initial conversion price of approximately $124.52 per share, subject to adjustment upon the occurrence of specified events. 
Holders of the 2018 Notes may convert their 2018 Notes at their option on or after March 1, 2018. Further, holders of the 2018 Notes 
may convert their 2018 Notes at their option prior to March 1, 2018, only under the following circumstances: (1) during any fiscal 
quarter beginning after the fiscal quarter ending September 30, 2013, if the last reported sale price of our common stock for at least 20 
trading days (whether or not consecutive) during the last 30 consecutive trading days of the immediately preceding fiscal quarter is 
greater than or equal to 130% of the conversion price on each applicable trading day; (2) during the five business day period following 
any five consecutive trading day period in which the trading price for the 2018 Notes is less than 98% of the average of the closing 
sale price of our common stock for each day during such five trading day period; or (3) if we make specified distributions to holders of 
our common stock or if specified corporate transactions occur. Upon conversion, we would pay the holders in cash for the principal 
amount of the 2018 Notes and, if applicable, shares of our common stock (subject to our right to deliver cash in lieu of all or a portion 
of such shares of our common stock) based on a calculated daily conversion value. If a fundamental change occurs prior to the 
maturity date, holders of the 2018 Notes may require us to repurchase all or a portion of their 2018 Notes for cash at a repurchase 
price equal to 100% of the principal amount of the 2018 Notes, plus any accrued and unpaid interest. In addition, if specific corporate 
events occur prior to the maturity date, we will increase the conversion rate for a holder who elects to convert its 2018 Notes in 
connection with such a corporate event in certain circumstances. 


As of December 31, 2015, the carrying value and the outstanding principal of our 2018 Notes are $612.5 million and $659.8 
million, respectively. 


In accordance with accounting guidance on embedded conversion features, we valued and bifurcated the conversion option 
associated with the 2018 Notes from the host debt instrument and recorded the conversion option of $82.8 million in stockholders’ 
equity. The resulting debt discount on the 2018 Notes is being amortized to interest expense at an effective interest rate of 4.29% over 
the contractual term of the 2018 Notes. 
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In connection with the offering of the 2018 Notes, we entered into convertible note hedge transactions whereby we had the 
option to purchase initially (subject to certain specified events) a total of approximately 5.3 million shares of our common stock at a 
price of approximately $124.52 per share. The cost of the convertible note hedge transactions was $177.5 million. In addition, we sold 
warrants whereby the holders of the warrants have the option to purchase initially (subject to certain specified events) a total of 
approximately 5.3 million shares of our common stock at a price of $184.48 per share. We received $120.3 million in cash proceeds 
from the sale of these warrants. Taken together, the purchase of the convertible note hedges and the sale of warrants are intended to 
offset any actual dilution from the conversion of the 2018 Notes and to effectively increase the overall conversion price from $124.52 
to $184.48 per share. As these transactions meet certain accounting criteria, the convertible note hedges and warrants are recorded in 
stockholders’ equity and are not accounted for as derivatives. The net cost incurred in connection with the convertible note hedge and 
warrant transactions was recorded as a reduction to additional paid-in capital on the Consolidated Balance Sheet as of December 31, 
2016. 


During the fourth quarter of fiscal 2016, the closing price of our common stock exceeded 130% of the applicable conversion 
price of our 2018 Notes on at least 20 of the last 30 consecutive trading days of such quarter; therefore, holders of 2018 Notes may 
convert their notes during the first quarter of fiscal 2017. As such, we classified the $196.2 million carrying value of our 2018 Notes 
as current liabilities and classified $8.8 million, representing the difference between the aggregate principal of our 2018 Notes of 
$205.0 million and the carrying value of 2018 Notes, as mezzanine equity on our Consolidated Balance Sheet as of December 31, 
2016. Should the closing price conditions be met in a future quarter, 2018 Notes will be convertible at their holders’ option during the 
immediately following quarter. 


During fiscal 2016, we repaid $454.7 million in aggregate principal amount of our 2018 Notes pursuant to conversions by their 
holders. As of December 31, 2016, we had remaining outstanding $205.0 million in aggregate principal amount of the 2018 Notes. As 
of December 31, 2016, there were also outstanding a corresponding amount of convertible note hedge transactions, as well as warrants 
to issue up to 2.2 million shares at $184.48 per share as of December 31, 2016, in each case issued in connection with the offering of 
the 2018 Notes. 


Asset-Based Credit Agreement 


In June 2015, we entered into a senior secured asset-based revolving credit agreement (the “Credit Agreement’’) with a 
syndicate of banks. The Credit Agreement provides for a senior secured asset-based revolving credit facility (the “Credit Facility”), 
which we may draw upon as needed. In October 2015, lenders increased their total funding commitments to us under the Credit 
Facility by up to an additional $250.0 million, subject to certain conditions, for total commitments up to $750 million. In addition, the 
Credit Agreement provides for a $200.0 million letter of credit sub-facility and a $40.0 million swing-line loan sub-facility. The Credit 
Agreement is collateralized by a pledge of certain of our accounts receivable, inventory, and equipment, and availability under the 
Credit Agreement is based on the value of such assets, as reduced by certain reserves. During fiscal 2016, we amended the Credit 
Agreement and increased the availability and the commitments under the Credit Agreement from $750.0 million to $1.2 billion. 


Borrowed funds bear interest, at our option, at an annual rate of (a) 1% plus LIBOR or (b) the highest of (i) the federal funds 
rate plus 0.50%, (ii) the lenders “prime rate” or (iii) 1% plus LIBOR. The fee for undrawn amounts is 0.25% per annum. Interest is 
payable quarterly. The Credit Agreement terminates, and all outstanding loans become due and payable, in June 2020. As 
of December 31, 2016, we had $969.0 million borrowings under the Credit Facility and zero borrowings under the swing-line loan 
sub-facility. 


As of December 31, 2015, we had $135.0 million in borrowings under the Credit Facility. 


We are required to meet various covenants, including meeting certain reporting requirements, such as the completion and 
presentation of audited Consolidated Financial Statements for our borrowings. As of December 31, 2016 we were in compliance with 
all covenants contained in the Credit Agreement. 


Assumed Debt from our SolarCity Acquisition: 
Secured Revolving Credit Facility 

SolarCity has entered into a revolving credit agreement with a syndicate of banks to fund working capital, letters of credit and 
general corporate needs. Borrowed funds bear interest, at our option, at an annual rate of (a) 3.25% plus LIBOR or (b) 2.25% plus the 
highest of (i) the federal funds rate plus 0.50%, (ii) Bank of America’s published “prime rate” or (111) LIBOR plus 1.00%. The fee for 
undrawn commitments is 0.375% per annum. The secured revolving credit facility is secured by certain of SolarCity’s accounts 
receivable, inventory, machinery, equipment and other assets. 
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Vehicle and Other Loans 


SolarCity has entered into various vehicle and other loan agreements with various financial institutions. The vehicle loans are 
secured by the vehicles financed. 


2.75% Convertible Senior Notes Due In 2018 


In October 2013, SolarCity issued $230.0 million in aggregate principal of 2.75% convertible senior notes due on November 1, 
2018 through a public offering. 


Each $1,000 of principal of the convertible senior notes is now convertible into 1.7838 shares of our common stock, which is 
equivalent to a conversion price of $560.64 per share, subject to adjustment upon the occurrence of specified events related to 
dividends, tender offers or exchange offers. Holders of the convertible senior notes may convert their convertible senior notes at their 
option at any time up to and including the second scheduled trading day prior to maturity. If certain events that would constitute a 
make-whole fundamental change, such as significant changes in ownership, corporate structure or tradability of our common stock, 
occur prior to the maturity date, we would increase the conversion rate for a holder who elects to convert its convertible senior notes in 
connection with such an event in certain circumstances. The maximum conversion rate is capped at 2.3635 shares for each $1,000 of 
principal of the convertible senior notes, which is equivalent to a minimum conversion price of $423.10 per share. The convertible 
senior notes do not have a cash conversion option. The convertible senior note holders may require us to repurchase their convertible 
senior notes for cash only under certain defined fundamental changes. 


1.625% Convertible Senior Notes Due in 2019 


In September 2014, SolarCity issued $500.0 million and in October 2014, SolarCity issued an additional $66.0 million in 
aggregate principal of 1.625% convertible senior notes due on November 1, 2019 through a private placement 


Each $1,000 of principal of the convertible senior notes is now convertible into 1.3169 shares of our common stock, which is 
equivalent to a conversion price of $759.36 per share, subject to the same adjustment mechanism as discussed above. The maximum 
conversion rate is capped at 1.7449 shares for each $1,000 of principal of the convertible senior notes, which is equivalent to a 
minimum conversion price of $573.10 per share. The convertible senior notes do not have a cash conversion option. The convertible 
senior note holders may require us to repurchase their convertible senior notes for cash only under certain defined fundamental 
changes. 


In connection with the issuance of the convertible senior notes in September 2014 and in October 2014, SolarCity entered into 
capped call option agreements to reduce the potential equity dilution upon conversion of the convertible senior notes. Specifically, 
upon the exercise of the capped call options, we would now receive shares of our common stock equal to 745,377 shares multiplied by 
(a) (i) the lower of $1,146.18 or the then market price of our common stock less (ii) $759.36 and divided by (b) the then market price 
of our common stock. The results of this formula are that we would receive more shares as the market price of our common stock 
exceeds $759.36 and approaches $1,146.18, but we would receive fewer shares as the market price of our common stock exceeds 
$1,146.18. Consequently, if the convertible senior notes are converted, then the number of shares to be issued by us would be 
effectively partially offset by the shares received by us under the capped call options as they are exercised. We can also elect to 
receive the equivalent value of cash in lieu of shares. The capped call options expire on various dates ranging from September 4, 2019 
to October 29, 2019, and the formula above would be adjusted in the event of a merger; a tender offer; nationalization; insolvency; 
delisting of our common stock; changes in law; failure to deliver; insolvency filing; stock splits, combinations, dividends, repurchases 
or similar events; or an announcement of certain of the preceding actions. Although intended to reduce the net number of shares issued 
after a conversion of the convertible senior notes, the capped call options were separately negotiated transactions, are not a part of the 
terms of the convertible senior notes, do not affect the rights of the convertible senior note holders and will take effect regardless of 
whether the convertible senior notes are actually converted. The capped call options meet the criteria for equity classification because 
they are indexed to our common stock and we always control whether settlement will be in shares or cash. 


Zero-Coupon Convertible Senior Notes Due in 2020 


In December 2015, SolarCity issued $113.0 million in aggregate principal of zero-coupon convertible senior notes due on 
December 1, 2020 through a private placement. $13.0 million of the convertible senior notes were issued to related parties and are 
separately presented on the Consolidated Balance Sheets (see Note 21, Related Party Transactions). 
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Each $1,000 of principal of the convertible senior notes is now convertible into 3.3333 shares of our common stock, which is 
equivalent to a conversion price of $300.00 per share, subject to the same adjustment mechanism as discussed above. The maximum 
conversion rate is capped at 4.2308 shares for each $1,000 of principal of the convertible senior notes, which is equivalent to a 
minimum conversion price of $236.36 per share. The convertible senior notes do not have a cash conversion option. The convertible 
senior note holders may require us to repurchase their convertible senior notes for cash only under certain defined fundamental 
changes. On or after June 30, 2017, the convertible senior notes will be redeemable by us in the event that the closing price of our 
common stock exceeds 200% of the conversion price for 45 consecutive trading days ending within three trading days of such 
redemption notice at a redemption price of par plus accrued and unpaid interest to, but excluding, the redemption date 


Solar Bonds 


In October 2014, SolarCity commenced issuing Solar Bonds, which are senior unsecured obligations of SolarCity that are 
structurally subordinate to the indebtedness and other liabilities of SolarCity’s subsidiaries. Solar Bonds have been issued under 
multiple series that have various fixed terms and interest rates. In September 2015, SolarCity commenced issuing Solar Bonds with 
variable interest rates that reset quarterly and that can be redeemed quarterly at the option of the bondholder or us, with 30-day 
advance notice. 


In March 2016, Space Exploration Technologies Corporation, or SpaceX, purchased $90.0 million in aggregate principal 
amount of 4.40% Solar Bonds due in March 2017. In June 2016, SpaceX purchased an additional $75.0 million in aggregate principal 
amount of 4.40% Solar Bonds due in June 2017. 


In August 2016, our Chief Executive Officer, SolarCity’s Chief Executive Officer and SolarCity’s Chief Technology Officer 
purchased $100.0 million in aggregate principal amount of 6.50% Solar Bonds due in February 2018 


SpaceX, our Chief Executive Officer, SolarCity’s Chief Executive Officer and SolarCity’s Chief Technology Officer were 
considered related parties; SolarCity has also issued Solar Bonds to other related parties; and such Solar Bonds are separately 
presented on the Consolidated Balance Sheets (see Note 21, Related Party Transactions). 


Non-Recourse Debt Facilities 
Canada Credit Agreement 


In December 2016, we entered into a Credit Agreement with Royal Bank of Canada (the “Canada Credit Agreement’’). Under 
the Credit Agreement, we borrowed $67.3 million which is secured by an interest in certain vehicle leases. Amount drawn under the 
Canada Credit agreement has a rate range of 3.6% to 4.5% and are subject to various customary events of default, covenants and 
limitations, including an advance rate limit and a required reserve account. The term of the loan is reflective of the term of the 
underlying vehicle leases, up to 48 months. 


Warehouse Agreement 


In August 2016, we entered into a Loan and Security Agreement (the “Warehouse Agreement”) with Deutsche Bank as 
administrative agent and a committed lender. Under the Warehouse Agreement, which supports the Tesla Finance direct vehicle 
leasing program, and is secured by an interest in certain leases and vehicles under such program, we were initially entitled to borrow 
up to $300.0 million in total principal amount. In December 2016, we amended the Warehouse Agreement and increased the total 
facility limit to $600.0 million. Subject to extension in accordance with the terms of the Warehouse Agreement, the ability to draw 
under the Warehouse Agreement expires on August 31, 2017, and the full amount outstanding under the Warehouse Agreement is due 
September 20, 2018. As of December 31, 2016, we had $390.0 million in borrowings outstanding under the Warehouse Agreement. 


Amounts drawn under the Warehouse Agreement generally bear interest at a rate based on LIBOR plus a fixed margin. We are 
subject to various customary events of default and financial, lease portfolio performance and other covenants and limitations, 
including an advance rate limit, a required reserve account, and various performance triggers and excess concentration limits. 


Pursuant to the Warehouse Agreement, an undivided beneficial interest in the future cash flows arising from certain leases and 
the related leased vehicles has been sold for legal purposes but continues to be reported in our consolidated financial statements. The 
interest in the future cash flows arising from these leases and the related vehicles is not available to pay the claims of our creditors 
other than pursuant to obligations to the lenders under the Warehouse Agreement. We retain the right to receive the excess cash flows 
not needed to pay obligations under the Warehouse Agreement. 
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Assumed Debt from our SolarCity Acquisition: 
Term Loan Due in December 2017 


On March 31, 2016, a subsidiary of SolarCity entered into an agreement for a term loan of $50.0 million. The term loan bears 
interest at an annual rate of the lender’s cost of funds plus 3.25%. The fee for undrawn commitments is 0.85% per annum. The term 
loan is secured by substantially all of the assets and cash flows of the subsidiary and is non-recourse to our other assets or cash flows. 


Term Loan Due in January 2021 


In January 2016, a subsidiary of SolarCity entered into an agreement with a syndicate of banks for a term loan of $160.0 
million. The term loan bears interest at an annual rate of three-month LIBOR plus 3.50%. The term loan is secured by substantially all 
of the assets of the subsidiary, including its interests in certain financing funds, and is non-recourse to our other assets. 


MyPower Revolving Credit Facility 


On January 9, 2015, a subsidiary of SolarCity entered into a $200.0 million revolving credit agreement with a syndicate of 
banks to obtain funding for the MyPower customer loan program. The MyPower revolving credit facility initially provided up to 
$160.0 million of Class A notes and up to $40.0 million of Class B notes. The Class A notes bear interest at an annual rate of (i) for 
the first $160.0 million, 2.50% and (ii) for the remaining $40.0 million, 3.00%; in each case, plus (a) the commercial paper rate or (b) 
1.50% plus adjusted LIBOR. The Class B notes bear interest at an annual rate of 5.00% plus LIBOR. The fee for undrawn 
commitments under the Class A notes is 0.50% per annum for the first $160.0 million of undrawn commitments and 0.75% per annum 
for the remaining $40.0 million of undrawn commitments, if any. The fee for undrawn commitments under the Class B notes is 0.50% 
per annum. The MyPower revolving credit facility is secured by the payments owed to SolarCity or its subsidiaries under MyPower 
customer loans and is non-recourse to our other assets. On January 27 2017, the MyPower revolving credit facility matured, and the 
total outstanding principal amount was fully repaid. 


Revolving Aggregation Credit Facility 


On May 4, 2015, a subsidiary of SolarCity entered into an agreement with a syndicate of banks for a revolving aggregation 
credit facility with a total committed amount of $500.0 million. On March 23, 2016, the agreement was amended to modify the 
interest rates, extend the availability period and extend the maturity date. The revolving aggregation credit facility bears interest at an 
annual rate of 3.25% plus (i) for commercial paper loans, the commercial paper rate and (i1) for LIBOR loans, at our option, three- 
month LIBOR or daily LIBOR. The revolving aggregation credit facility is secured by certain assets and cash flows of certain 
subsidiaries of SolarCity and is non-recourse to our other assets or cash flows. 


Solar Renewable Energy Credit Term Loan 


On March 31, 2016, a subsidiary of SolarCity entered into an agreement for a term loan of $15.0 million. The term loan bears 
interest at an annual rate of one-month LIBOR plus 9.00% or, at our option, 8.00% plus the highest of (i) the Federal Funds Rate plus 
0.50%, (ii) the prime rate or (iii) one-month LIBOR plus 1.00%. The term loan is secured by substantially all of the assets of the 
subsidiary, including its rights under forward contracts to sell solar renewable energy credits, and is non-recourse to our other assets. 


On July 14, 2016, the same subsidiary entered into an agreement for another term loan with a total committed amount of 
$36.4 million. The term loan bears interest at an annual rate of one-month LIBOR plus 5.75% or, at our option, 4.75% plus the highest 
of (i) the Federal Funds Rate plus 0.50%, (ii) the prime rate or (iii) one-month LIBOR plus 1.00%. The term loan is secured by 
substantially all of the assets of the subsidiary, including its rights under forward contracts to sell solar renewable energy credits, and 
is non-recourse to our other assets. 


From the acquisition date through December 31, 2016, SolarCity repaid $1.3 million of the principal outstanding under the term 
loans. 


Cash Equity Debt I 


In connection with the cash equity financing on May 2, 2016, SolarCity issued $121.7 million in aggregate principal of debt that 
bears interest at a fixed rate of 5.65% per annum. This debt is secured by, among other things, the interests in certain financing funds 
and is non-recourse to our other assets. 
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Cash Equity Debt IT 


In connection with the cash equity financing on September 8, 2016, SolarCity issued $210.0 million in aggregate principal of 
debt that bears interest at a fixed rate of 5.25% per annum. This debt is secured by, among other things, the interests in certain 
financing funds and is non-recourse to our other assets. 


Cash Equity Debt IIT 


In connection with the cash equity financing on December 16, 2016, we issued $170.0 million in aggregate principal of debt that 
bears interest at a fixed rate of 5.81% per annum. This debt is secured by, among other things, our interests in certain financing funds 
and is non-recourse to our other assets. 


Solar Asset-backed Notes, Series 2013-1 


In November 2013, SolarCity pooled and transferred qualifying solar energy systems and the associated customer contracts into 
a Special Purpose Entity (SPE) and issued $54.4 million in aggregate principal of Solar Asset-backed Notes, Series 2013-1, backed by 
these solar assets to investors. The SPE is wholly owned by SolarCity and is consolidated in our financial statements. As of 
December 31, 2016, these solar assets had a carrying value of $93.0 million and are included under solar energy systems, leased and to 
be leased, net, in the Consolidated Balance Sheets. The Solar Asset-backed Notes were issued at a discount of 0.05%. The cash flows 
generated by these solar assets are used to service the monthly principal and interest payments on the Solar Asset-backed Notes and 
satisfy the SPE’s expenses, and any remaining cash is distributed to a wholly owned subsidiary of ours. We recognize revenue earned 
from the associated customer contracts in accordance with our revenue recognition policy. The SPE’s assets and cash flows are not 
available to the other creditors of ours, and the creditors of the SPE, including the Solar Asset-backed Note holders, have no recourse 
to our other assets. SolarCity contracted with the SPE to provide operations and maintenance and administrative services for the 
qualifying solar energy systems. 


In connection with the pooling of the assets that were transferred to the SPE in November 2013, SolarCity terminated a lease 
pass-through arrangement with an investor. The lease pass-through arrangement had been accounted for as a borrowing and any 
amounts outstanding from the lease pass-through arrangement were recorded as a lease pass-through financing obligation. The balance 
that was then outstanding from the lease pass-through arrangement was $56.4 million. SolarCity paid the investor an aggregate of 
$40.2 million, and the remaining balance is to be paid over time. The remaining balance is paid using the net cash flows generated by 
the same assets previously leased under the lease pass-through arrangement, after payment of the principal and interest on the Solar 
Asset-backed Notes and expenses related to the assets and the Notes, including asset management fees, custodial fees and trustee fees, 
and was contractually documented as a right to participate in future cash flows of the SPE. This right to participate in future residual 
cash flows generated by the assets of the SPE (Participating interest) has been recorded as a component of other long-term liabilities 
for the noncurrent portion and as a component of accrued liabilities for the current portion. We account for the participation interest as 
a liability because the investor has no voting or management rights in the SPE, the participation interest would terminate upon the 
investor achieving a specified return and the investor has the option to put the participation interest to us on August 3, 2021 for the 
amount necessary for the investor to achieve the specified return, which would require us to settle the participation interest in cash. In 
addition, under the terms of the participation interest, we have the option to purchase the participation interest from the investor for the 
amount necessary for the investor to achieve the specified return. 


Solar Asset-backed Notes, 2014-1 


In April 2014, SolarCity pooled and transferred qualifying solar energy systems and the associated customer contracts into a 
SPE and issued $70.2 million in aggregate principal of Solar Asset-backed Notes, Series 2014-1, backed by these solar assets to 
investors. The SPE is wholly owned by SolarCity and is consolidated in our financial statements. As of December 31, 2016, these 
solar assets had a carrying value of $113.6 million and are included under solar energy systems, leased and to be leased, net, in the 
Consolidated Balance Sheets. The Solar Asset-backed Notes were issued at a discount of 0.01%. The cash flows generated by these 
solar assets are used to service the monthly principal and interest payments on the Solar Asset-backed Notes and satisfy the SPE’s 
expenses, and any remaining cash is distributed to a wholly owned subsidiary of ours. We recognize revenue earned from the 
associated customer contracts in accordance with our revenue recognition policy. The SPE’s assets and cash flows are not available to 
the other creditors of ours, and the creditors of the SPE, including the Solar Asset-backed Note holders, have no recourse to our other 
assets. SolarCity contracted with the SPE to provide operations and maintenance and administrative services for the qualifying solar 
energy systems. 
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Solar Asset-backed Notes, Series 2014-2 


In July 2014, SolarCity pooled and transferred qualifying solar energy systems and the associated customer contracts into a SPE 
and issued $160.0 million in aggregate principal of Solar Asset-backed Notes, Series 2014-2, Class A, and $41.5 million in aggregate 
principal of Solar Asset-backed Notes, Series 2014-2, Class B, backed by these solar assets to investors. The SPE is wholly owned by 
SolarCity and is consolidated in our financial statements. As of December 31, 2016, these solar assets had a carrying value of $265.6 
million and are included under solar energy systems, leased and to be leased — net, in the Consolidated Balance Sheets. The Solar 
Asset-backed Notes were issued at a discount of 0.01%. These solar assets and the associated customer contracts are leased to an 
investor under a lease pass-through arrangement that we have accounted for as a borrowing. The rent paid by the investor under the 
lease pass-through arrangement is used (and, following the expiration of the lease pass-through arrangement, the cash generated by 
these solar assets will be used) to service the semi-annual principal and interest payments on the Solar Asset-backed Notes and satisfy 
the SPE’s expenses, and any remaining cash is distributed to a wholly owned subsidiary of ours. We recognize revenue earned from 
the associated customer contracts in accordance with our revenue recognition policy. The SPE’s assets and cash flows are not 
available to the other creditors of ours, and the creditors of the SPE, including the Solar Asset-backed Note holders, have no recourse 
to our other assets. SolarCity contracted with the SPE to provide operations and maintenance and administrative services for certain of 
the qualifying solar energy systems. 


Solar Asset-backed Notes, Series 2015-1 


In August 2015, SolarCity pooled and transferred its interests in certain financing funds into a SPE and issued $103.5 million in 
aggregate principal of Solar Asset-backed Notes, Series 2015-1, Class A, and $20.0 million in aggregate principal of Solar Asset- 
backed Notes, Series 2015-1, Class B, backed by these solar assets to investors. The SPE is wholly owned by SolarCity and is 
consolidated in our financial statements. The Solar Asset-backed Notes were issued at a discount of 0.05% for Class A and 1.46% for 
Class B. The cash distributed by the underlying financing funds to the SPE are used to service the semi-annual principal and interest 
payments on the Solar Asset-backed Notes and satisfy the SPE’s expenses, and any remaining cash is distributed to a wholly owned 
subsidiary of ours. The SPE’s assets and cash flows are not available to the other creditors of ours, and the creditors of the SPE, 
including the Solar Asset-backed Note holders, have no recourse to our other assets. 


Solar Asset-backed Notes, Series 2016-1 


In February 2016, SolarCity transferred qualifying solar energy systems and the associated customer contracts into a SPE and 
issued $52.2 million in aggregate principal of Solar Asset-backed Notes, Series 2016-1, backed by these solar assets to investors. The 
SPE is wholly owned by SolarCity and is consolidated in our financial statements. As of December 31, 2016, these solar assets had a 
carrying value of $87.7 million and are included under solar energy systems, leased and to be leased, net, in the Consolidated Balance 
Sheets. The Solar Asset-backed Notes were issued at a discount of 6.71%. These solar assets and the associated customer contracts are 
leased to an investor under a lease pass-through arrangement that we have accounted for as a borrowing. The rent paid by the investor 
under the lease pass-through arrangement is used (and, following the expiration of the lease pass-through arrangement, the cash 
generated by these solar assets will be used) to service the semi-annual principal and interest payments on the Solar Asset-backed 
Notes and satisfy the SPE’s expenses, and any remaining cash is distributed to a wholly owned subsidiary of ours. We recognize 
revenue earned from the associated customer contracts in accordance with our revenue recognition policy. The SPE’s assets and cash 
flows are not available to the other creditors of ours, and the creditors of the SPE, including the Solar Asset-backed Note holders, have 
no recourse to our other assets. SolarCity contracted with the SPE to provide operations and maintenance and administrative services 
for certain of the qualifying solar energy systems. 


Solar Loan-backed Notes, Series 2016-A 


On January 21, 2016, SolarCity pooled and transferred certain MyPower customer notes receivable into a SPE and issued 
$151.6 million in aggregate principal of Solar Loan-backed Notes, Series 2016-A, Class A, and $33.4 million in aggregate principal of 
Solar Loan-backed Notes, Series 2016-A, Class B, backed by these notes receivable to investors. The SPE is wholly owned by us and 
is consolidated in our financial statements. The Solar Loan-backed Notes were issued at a discount of 3.22% for Class A and 15.90% 
for Class B. The payments received by the SPE under these notes receivable are used to service the semi-annual principal and interest 
payments on the Solar Loan-backed Notes and satisfy the SPE’s expenses, and any remaining cash is distributed to a wholly owned 
subsidiary of the Company. The SPE’s assets and cash flows are not available to the other creditors of ours, and the creditors of the 
SPE, including the Solar Loan-backed Note holders, have no recourse to our other assets. 
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Interest Expense 


The following table presents the aggregate amount of interest expense recognized relating to the contractual interest coupon and 
amortization of the debt issuance costs and debt discount on convertible notes with cash conversion features, which includes the 2018 
Notes, the 2019 Notes, and the 2021 Notes (in thousands): 


2016 2015 2014 
Contractual interest COUPON .........cccecceeseteeeees $ 27,060 $ 32,061 $ 26,019 
Amortization of debt issuance costs ..............0. 8,567 8,102 5,288 
Amortization of debt discount .............cccceeeees 99,811 97,786 79,479 
"POtalc vcd: cceces clescecsestaadi te isecr aeael ches ceneott eek $ 135,438 §$ 137,949 $ 110,786 


Pledged Assets 


As of December 31, 2016 and 2015, we have pledged or restricted $2.30 billion and $1.43 billion principally from finished 
goods and raw materials inventory, as well as certain property and equipment, direct lease vehicles, receivables and cash as collateral 
for letters of credit including our Credit Arrangement, real estate leases, and insurance policies. 


Note 14 - Common Stock 


In August 2015, we completed a public offering of common stock and sold a total of 3,099,173 shares of our common stock for 
total cash proceeds of approximately $738.3 million (which includes 82,645 shares or $20.0 million sold to our CEO, net of 
underwriting discounts and offering costs). 


In May 2016, we completed a public offering of common stock and sold a total of 7,915,004 shares of our common stock for 
total cash proceeds of approximately $1.7 billion, net of underwriting discounts and offering costs. 


On November 21, 2016, we completed the acquisition of SolarCity (see Note 3) and exchanged 11,124,497 shares of our 
common stock for 101,131,791 shares of SolarCity common stock in accordance with the terms of the Merger Agreement. 


Note 15 - Equity Incentive Plans 


In 2010, we adopted the 2010 Equity Incentive Plan (the “2010 Plan’). The 2010 Plan provides for the granting of stock options, 
RSUs and stock purchase rights to our employees, directors and consultants. Options granted under the 2010 Plan may be either 
incentive options or nonqualified stock options. Incentive stock options may be granted only to our employees including officers and 
directors. Nonqualified stock options and stock purchase rights may be granted to our employees and consultants. Generally, our stock 
options and RSUs vest over four years and are exercisable over a period not to exceed the contractual term of ten years from the date 
the stock options are granted. Continued vesting typically terminates when the employment or consulting relationship ends. In 
addition, as a result of our acquisition of SolarCity, we have assumed its equity award plans, and its outstanding equity awards as of 
the Acquisition Date. The equity awards of SolarCity were converted into equity awards to acquire Tesla common stock in share 
amounts and prices based on the Exchange Ratio, with the equity awards retaining the same vesting and other terms and conditions as 
in effect immediately prior to the acquisition. The vesting and other terms and conditions of the assumed equity awards are 
substantially the same as those of the 2010 Plan. 


As of December 31, 2016, 4,698,501 of common shares were reserved and available for future issuance under the 2010 Plan. 
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The following table summarizes stock option and RSU activity under the 2010 Plan: 


Outstanding Stock Options Outstanding RSUs 
Weighted- Weighted- 
Weighted- Average Average 
Average Remaining * Aggregate Grant 
Number of Exercise Contractual Intrinsic Number Date Fair 
Options Price Life (Years) Value of RSUs Value 
Balance, December 31, 2015 20,015,180 $ 46.14 2,439,674 §$ 219.90 
Assumed through acquisition 1,304,104 283.35 382,611 185.04 
Granted iste. biid presen nediens 853,960 211.10 2,797,973 202.59 
EX6rciSed 3. .saciscseieetes staveteasiesnistteeees (8,735,830) 12.84 — — 
Cancelléd).:.c.cnsehasieneieectiosa cues (561,992) 218.58 (519,908) 215.07 
Released. is csneceieremnenstee ates — — (1,018,261) 212.96 
Balance, December 31, 2016........... 12,875,422 $ 96.50 5.8 §$ 1.72 4,082,089 $ 207.11 
Vested and expected to vest, 
December 31, 2016.0... eeeeeee 12,875,422 §$ 96.50 5.8 §$ 1.72 4,082,089 
Exercisable and vested, 
December 31, 2016..........ceeeeneeee 7,817,124 $ 77.70 5.2 §$ 1.19 — 


*A geregate intrinsic value in billions 


The aggregate intrinsic value represents the total pretax intrinsic value (i.e., the difference between our common stock price and 
the exercise price, multiplied by the number of in-the-money options) that would have been received by the option holders had all 
option holders exercised their options. The total intrinsic value of options exercised was $1.68 billion, $395.6 million and $446.9 
million for the years ended December 31, 2016, 2015 and 2014. 


Fair Value Assumptions 


We utilize the fair value method in recognizing stock-based compensation expense. Under the fair value method, we estimated 
the fair value of each option award and the ESPP on the grant date generally using the Black-Scholes option pricing model and the 
weighted-average assumptions noted in the following table. 


Year Ended December 31, 


2016 2015 2014 

Risk-free interest rate: 

Stock Options vss. csc cecevecsts foceesteesace sat edesccdedecedetasvaeceacsestes 1.5% 1.6% 1.9% 

ESPP 0.6% 0.3% 0.1% 
Expected term (in years): 

Stock: OptrOnsysc2ccccccscscesseedas asec ckeviee sete teeecies veces neesedven sees 6.2 5.4 6.0 

EUS PP cscs shes staveta cin she cocbenbs sbbgsceet otoenes aigeteteeunsens eipepenpeneeeds. 0.5 0.5 0.5 
Expected volatility: 

Stock options 47% 48% 55% 

ESPP a. Sscusssmvesyesuhevevousst euueaug dieaeeash wh eae penetecdh oui gaersea eee 41% 42% 46% 
Dividend yield: 

Stock Optlonsy.i nck eee ee 0.0% 0.0% 0.0% 

ES PRs eectecttctstaend sh Ue nee eek hanes iat LAG at meat tas 0.0% 0.0% 0.0% 


The risk-free interest rate that we use is based on the United States Treasury yield in effect at the time of grant for zero coupon 
United States Treasury notes with maturities approximating each grant’s expected life. Given our limited history with employee 
grants, we use the “simplified” method in estimating the expected term for our employee grants. The “simplified” method, as 
permitted by the SEC Staff, is calculated as the average of the time-to-vesting and the contractual life of the options. 


Beginning in 2015, our expected volatility is derived from our implied volatility on publicly traded options of our common stock 
and the historical volatility of our common stock. Prior to 2015, our expected volatility was derived from our implied volatility on 
publicly traded options of our common stock and the historical volatilities of several unrelated public companies within industries 
related to our business, including the automotive OEM, automotive retail, automotive parts and battery technology industries, because 
we had limited trading history on our common stock. When making the selections of our peer companies within industries related to 
our business to be used in the volatility calculation, we also considered the stage of development, size and financial leverage of 
potential comparable companies. Our historical volatility and implied volatility are weighted based on certain qualitative factors and 
combined to produce a single volatility factor. 
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The weighted-average grant-date fair value for option awards granted during the years ended December 31, 2016, 2015 and 
2014 was $98.7, $108.28 and $94.01 per share. The weighted-average grant-date fair value for ESPP granted during the years ended 
December 31, 2016, 2015 and 2014 was $51.31, $58.77 and $74.07 per share. The fair value of RSUs is measured on the grant date 
based on the closing fair market value of our common stock. 


2014 Performance-based Stock Options Grants 


In 2014, to create incentives for continued long term success beyond the Model S program and to closely align executive pay 
with our stockholders’ interests in the achievement of significant milestones by our Company, the Compensation Committee of our 
Board of Directors granted stock options to certain employees to purchase an aggregate 1,073,000 shares of our common stock. Each 
such grant consists of four vesting tranches with a vesting schedule based entirely on the attainment of future performance milestones, 
assuming continued employment and service to us through each vesting date. 


e 1/4th of the shares subject to the options are scheduled to vest upon completion of the first Model X Production Vehicle; 


e 1/4th of the shares subject to the options are scheduled to vest upon achieving aggregate vehicle production of 100,000 
vehicles in a trailing 12-month period; 


e 1/4th of the shares subject to the options are scheduled to vest upon completion of the first Model 3 Production Vehicle; 
and 


e 1/4th of the shares subject to the options are scheduled to vest upon achievement of annualized gross margin of greater 
than 30.0% in any three years 


As of December 31, 2016, the following performance milestone was achieved and approved by our Board of Directors. 


e Completion of the first Model X Production Vehicle 


As of December 31, 2016, the following performance milestone was considered probable of achievement. 

e Completion of the first Model 3 Production Vehicle; and 

e Achieving aggregate vehicle production of 100,000 vehicles in a trailing 12-month period 

We begin recording stock-based compensation expense as each milestone becomes probable. As of December 31, 2016, we had 
unrecognized compensation expense of $17.5 million for those performance milestones that were not considered probable of 


achievement. For the years ended December 31, 2016, 2015 and 2014, we recorded stock-based compensation expense of $25.3 
million, $10.4 million and $10.7 million related to this grant. 


2012 CEO Grant 


In August 2012, our Board of Directors granted 5,274,901 stock options to our CEO (the “2012 CEO Grant’). The 2012 CEO 
Grant consists of ten vesting tranches with a vesting schedule based entirely on the attainment of both performance conditions and 
market conditions, assuming continued employment and service to us through each vesting date. 


Each of the ten vesting tranches requires a combination of one of the ten pre-determined performance milestones and an 
incremental increase in our market capitalization of $4.0 billion, as compared to the initial market capitalization of $3.2 billion 
measured at the time of the 2012 CEO Grant. 


As of December 31, 2016, the market conditions for seven vesting tranches and the following five performance milestones were 
achieved and approved by our Board of Directors: 


e Successful completion of the Model X Alpha Prototype; 
e Successful completion of the Model X Beta Prototype; 
e Completion of the first Model X Production Vehicle; 

e Aggregate vehicle production of 100,000 vehicles; and 
e Successful completion of the Model 3 Alpha Prototype. 


As of December 31, 2016, the following performance milestones were considered probable of achievement: 
e Successful completion of the Model 3 Beta Prototype; 
e Completion of the first Model 3 Production Vehicle; 
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e Aggregate vehicle production of 200,000 vehicles; and 
e Aggregate vehicle production of 300,000 vehicles. 


We expect that the next performance milestone to be achieved will be the successful completion of the Model 3 Beta Prototype, 
which would be achieved upon the determination by our Board of Directors that an eligible prototype has been completed. Candidates 
for such prototype are among the vehicles that we are currently building as part of our ongoing testing of our Model 3 vehicle design 
and manufacturing processes. 


We begin recording stock-based compensation expense as each milestone becomes probable. As of December 31, 2016, we had 
$4.9 million of total unrecognized compensation expense for those performance milestones that were considered probable of 
achievement and will be recognized over a weighted-average period of 2.3 years. As of December 31, 2016, we had unrecognized 
compensation expense of $6.1 million for those performance milestones that were not considered probable of achievement. For the 
years ended December 31, 2016, 2015, and 2014, we recorded stock-based compensation expense of $15.8 million, $10.6 million and 
$25.0 million. 


Our CEO earns a base salary that reflects the currently applicable minimum wage requirements under California law, and he is 
subject to income taxes based on such base salary. However, he has never accepted and currently does not accept his salary. 


Summary Stock Based Compensation Information 


The following table summarizes the stock-based compensation expense by line item in the consolidated statements of operations 
(in thousands): 


Year Ended December 31, 
2016 2015 2014 
COStOE SALES atic sc esse lotevass weit Sass ntevese ieee nk dacs am bdeeaietevses teases $ 30,400 $ 19,244 §$ 17,454 
Research and development 154,632 89,309 62,601 
Selling, general and admimistrative............cceccescceseeeseeeeeneeenes 149,193 89,446 76,441 
Total eecccsscsecstbiscceccvase Gane ieee et oe oibs Re aR $ 334,225 $ 197,999 $ 156,496 


We realized no income tax benefit from stock option exercises in each of the periods presented due to recurring losses and 
valuation allowances. 


As of December 31, 2016, we had $772.9 million of total unrecognized compensation expense, net, of estimated forfeitures, 
related to non-performance awards that will be recognized over a weighted-average period of 2.8 years. 


Employee Stock Purchase Plan 


Employees are eligible to purchase common stock through payroll deductions of up to 15% of their eligible compensation, 
subject to any plan limitations. The purchase price of the shares on each purchase date is equal to 85% of the lower of the fair market 
value of our common stock on the first and last trading days of each six-month offering period. During the years ended December 31, 
2016, 2015 and 2014, we issued 321,788, 220,571 and 163,600 shares under the ESPP for $51.7 million, $37.5 million and $28.6 
million, respectively. A total of 3,615,749 shares of common stock have been reserved for issuance under the ESPP, and there were 
1,794,063 shares available for issuance under the ESPP as of December 31, 2016. 


Note 16 - Income Taxes 


A provision for income taxes of $26.7 million, $13.0 million and $9.4 million has been recognized for the years ended 
December 31, 2016, 2015 and 2014, respectively, related primarily to our subsidiaries located outside of the United States. Our loss 
before income taxes for the years ended December 31, 2016, 2015 and 2014 was as follows (in thousands): 


Year Ended December 31, 
2016 2015 2014 
Domestic ei. i.iscce: cesce cecesiecties coves sa cdc sacs ca vesicecieevl geben ccresaaed deesee ents $ 130,718 $ 415,694 $ 60,451 
Noncontrolling interest and redeemable noncontrolling 
B01 3) aR 98,132 — — 
166) =) 0 Gm pe eee eee 517,498 459,930 224,185 
Loss before inCOME taXES .......ccceccesecessesseesseesscssscssecssecsseceeeees $ 746,348 $ 875,624 $ 284,636 
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The components of the provision for income taxes for the years ended December 31, 2016, 2015 and 2014, consisted of the 
following (in thousands): 


Year Ended December 31, 
2016 2015 2014 
Current: 
Peder al, sfc Scso.ccseshteet Sdsciedast aed Seavey eaten deed iene $ — $ — $ — 
SAL Gti tlos tact atest ds ar cat ade Sanh toned me dct kNt Tact tea daa td 568 525 257 
OTe i Othe 4h est ets 0 oes tees dal ONS cect crte eit erat 8, 53,962 10,342 9,203 
TotalsCurrents.2:0 soe. ceise ety theses hink Ansties Sisteheelances 54,530 10,867 9,460 
Deferred: 
Federal ccc iti ch eA RES — — — 
State ie cesarean dice eateries — — — 
OPT OI soe se sasehiase cove ves Besens cee peck oeceyuseesenducescalyge cenceutessowweon bons (27,832) 2,172 (56) 
Total. deferred :iccscccc:0s cosas seecvecvscvestoctteutiencs cee etieeescess (27,832) 2,172 (56) 
Total provision for INCOME taXES ........cccccseseescsseteeeeseeseeeeeeees $ 26,698 §$ 13,039 $ 9,404 


Deferred tax assets (liabilities) as of December 31, 2016 and 2015 consisted of the following (in thousands): 


December 31, December 31, 


2016 2015 
Deferred tax assets: 
Net operating loss carry-forwards ......c.cccccccccscseceseeteeteeeens $ 648,652 $ 404,377 
Research and development credits ...........:escceseesteesteeeeeeeees 208,499 73,068 
Other tax :credits ssc Ace iw iscdecsseele ce soincees ash wicedees oa hate 106,530 30,079 
Detérred TeVvenue tasccccssccvonkac heaved sh ceased ose aes 268,434 162,272 
Inventory and warranty reServes ..........cceseeseeetecseeeneeeeeeeeeees 95,570 53,410 
Depreciation and amortization .........eeeceseeeeeceteeeeeeeeneeerenee — 66 
Stock-based Compensation ..........::ccceeseeceeeeeseeeteeeteesteeeeeeees 120,955 71,009 
Financial Instrument .0..........cccccccccceceessesssesseesessecssesseeeeenees — 35,073 
Investment in certain financing funds ............ceeeeeeteeeees 237,759 _ 
Accoruals:and: Others: 22. c.cdiceck onc eeite es eshte eh 67,769 29,547 
Total deferred tax assets ...........cccccccecsssceceessececessceeeessseeesenes 1,754,168 858,901 
Valuation allowance .......ccceeceeseessceseceseceseceeeeeeeeeeseeneeeerees (1,022,705) (668,432) 
Deferred tax assets, net of valuation allowance................... 731,463 190,469 
Deferred tax liabilities: 

Depreciation and amortization ...........cccceseeseeeteesseeeeeeeeeeeeees (679,969) (188,240) 
ON sche F cove lveveed cece cveea Hacks Weise esa evev dees saee ies geeW oa Ea (3,779) (4,309) 
Financial Instruments .............ccccescceesceseeeeceeeeneeeeeeneeneeeeeeens (22,033) = 
Total deferred tax liabilities 0.0.0... ee eecceseeeteceeeeeeeeeeeeeees (705,781) (192,549) 
Deferred tax assets, net of valuation allowance and 

deferred tax liabilities ........0cccccecceeccssecssecssessseeeseesseeseees $ 25,682 $ (2,080) 


Reconciliation of statutory federal income taxes to our effective taxes for the years ended December 31, 2016, 2015 and 2014 is 
as follows (in thousands): 


Year Ended December 31, 
2016 2015 2014 

Tax at statutory federal rate... cc ccccccceecscseeseeecsesseeseeseseees $ (261,222) $ (306,470) $ (99,622) 
State tax, net of federal benefit... ice ecceccceeseceenseeeeeens 568 525 257 
Nondeductible expenses ..........::cccceecseesseeeceeseeeeceeeeetecsneesneeeneeees 26,547 16,711 15,238 
Foreign income rate differential ............cceeseeseeeteeeteeeeeeneeenes 206,470 172,259 86,734 
WS AKACredits! nics ecdassccoshs Gescectuds decedtes dt cglesaséniscdkceseventsbouses (162,865) (43,911) (26,895) 
Noncontrolling interests and redeemable noncontrolling 

Interests adjUStMent .......... ccc ceececeesseeeceeeeeeeeeeeeeseeeeeeeeeeeesees 21,964 — — 
Investment in certain financing bonds..............cceeseeseeeteereeees (31,055) = — 
Other reconciling 1teMs 2.0.0... eee eeeeeeceseceteceseceseceeceeeneeeneeees 785 1,232 877 
Change in valuation allowance.........ccccccceesceeseeeteeeeeeneeeneeeseeees 225,506 172,693 32,815 
Provision for INCOME taXES .......cceccecesscesscesscssscssecseecseecsessseees $ 26,698 §$ 13,039 $ 9,404 
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As of December 31, 2016, we recorded a valuation allowance of $1.02 billion for the portion of the deferred tax asset that we do 
not expect to be realized. The valuation allowance on our net deferred taxes increased by $354.3 million during the year ended 
December 31, 2016. The valuation allowance increase is primarily due to additional U.S. deferred tax assets incurred in the current 
year that cannot be realized, inclusive of $169.3 million increase relating to the SolarCity acquisition, and offset by immaterial 
valuation allowance releases in foreign jurisdictions. Management believes that based on the available information, it is more likely 
than not that the U.S. deferred tax assets will not be realized, such that a full valuation allowance is required against all U.S. deferred 
tax assets. We have net $33.1 million of deferred tax assets in foreign jurisdictions which we believe are more-likely-than-not to be 
fully realized given the expectation of future earnings in these jurisdictions. 


As of December 31, 2016, we had approximately $4.34 billion of federal and $3.01 billion of state net operating loss carry- 
forwards available to offset future taxable income, which will not begin to significantly expire until 2024 for federal and 2017 for state 
purposes. A portion of these losses were generated by SolarCity prior to our acquisition and therefore are subject to change of control 
provisions which limit the amount of acquired tax attributes that can be utilized in a given tax year. We do not expect these change of 
control limitations to significantly impact our ability to utilize these attributes. The portion of net operating loss carryforwards related 
to stock options is approximately $2.39 billion and $1.42 billion for federal and state purposes, respectively, of which the tax benefits 
will be credited to additional paid-in capital when realized. Upon the adoption of ASU No. 2016-09, all tax effects related to share- 
based payments will be recognized through earnings, subject to normal valuation allowance considerations. We expect that any 
potential tax benefits, upon adoption of ASU No. 2016-09, would increase our deferred tax asset which would be offset with a full 
valuation allowance. 


We have research and development tax credits of approximately $153.0 million and $163.6 million for federal and state income 
tax purposes, respectively. If not utilized, the federal research and development tax credits will expire in various amounts beginning in 
2024. However, the state research and development tax credits can be carried forward indefinitely. In addition, we have other general 
business tax credits of approximately $105.5 million for federal income tax purposes, which will not begin to significantly expire until 
2033. 


The Company has an immaterial amount of undistributed foreign earnings as of December 31, 2016. In addition, we have not 
recognized a deferred tax liability for the remittance of any undistributed foreign earnings to the United States as such earnings are 
intended to be indefinitely reinvested in operations outside the United States. 


Federal and state laws can impose substantial restrictions on the utilization of net operating loss and tax credit carry-forwards in 
the event of an “ownership change,” as defined in Section 382 of the Internal Revenue Code. We determined that no significant 
limitation would be placed on the utilization of our net operating loss and tax credit carry-forwards due to any prior ownership 
changes. 


Uncertain Tax Positions 


The aggregate changes in the balance of our gross unrecognized tax benefits during the years ended December 31, 2016, 2015 
and 2014 were as follows (in thousands): 


January: 15.2014 csi 8 ka cnn vadhh x easduncenvedaninn & $ 13,370 
Increases in balances related to prior year tax positions .............. 56 
Increases in balances related to current year tax positions........... 27,951 
December. 31, 2014 oo occ.cccccccccccccesecccessscecececcuedecseccecssectcctescertecvecees 41,377 
Increase in balances related to prior year tax positions................ 6,626 
Increases in balances related to current year tax positions........... 51,124 
December 31, 2015 ......cccccccccccesssccccseesceceessececeesseeecssseeeeesseeeesenaes 99,127 
Increase in balances related to prior year tax positions................ 28,677 
Increases in balances related to current year tax positions........... 62,805 
Assumed uncertain tax positions through acquisition................ 13,327 
December: 31122016 vciheco vee chest essere vac geet enae estos $ 203,936 
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Accrued interest and penalties related to unrecognized tax benefits are classified as income tax expense and was immaterial. As 
of December 31, 2016, unrecognized tax benefits of $198.3 million, if recognized, would not affect our effective tax rate as the tax 
benefits would increase a deferred tax asset which is currently fully offset with a full valuation allowance. We do not anticipate that 
the amount of existing unrecognized tax benefits will significantly increase or decrease within the next 12 months. We file income tax 
returns in the United States, California, various states and foreign jurisdictions. Tax years 2003 to 2015 remain subject to examination 
for federal purposes, and tax years 2003 to 2015 remain subject to examination for California purposes. All net operating losses and 
tax credits generated to date are subject to adjustment for U.S. federal and California purposes. Tax years 2007 to 2015 remain open 
for examination in other U.S. state and foreign jurisdictions. 


The United States Tax Court has issued a decision in Altera Corp v. Commissioner related to the treatment of share-based 
compensation expense in a cost-sharing arrangement. As this decision, can be overturned upon appeal, we have not recorded any 
impact as of December 31, 2016. In addition, any potential tax benefits would increase our deferred tax asset which would be offset 
with a full valuation allowance. 


Note 17 - Commitments and Contingencies 
Operating Leases 


We have entered into various non-cancelable operating lease agreements for certain of our offices, manufacturing and 
warehouse facilities, retail and service locations, equipment, vehicles, solar energy systems and supercharger sites, throughout the 
world with various expiration dates through December 2030. 


Included within Operating Leases commitments in the table below are payments due under operating leases that have been 
accounted for as build-to-suit arrangements and are included in property, plant, and equipment in our Consolidated Balance Sheets. 


Rent expense for the years ended December 31, 2016, 2015 and 2014 was $116.8 million, $68.2 million and $46.3 million. 


Capital Leases for Equipment 


We have entered into various agreements to lease equipment under capital leases up to 60 months. The equipment under the 
leases are collateral for the lease obligations and are included within property, plant and equipment, net on the Consolidated Balance 
Sheets under the categories of computer equipment and software and office furniture and equipment. 


Future minimum commitments for leases as of December 31, 2016 are as follows (in thousands): 


Operating Capital 

Leases Leases 
DOUG pscedes ots seoakecscttessestacd ccs ab tets Bais ve cheeses eashsth ais ase te esha be eabces bse $ 165,457 $ 38,712 
DO US? fe esi. toy atin ie, ak ete tea hen te eat te, Pel eet Dates leat 150,925 33,730 
DOTS ie trveee to eee, Hee aad cacy aes ei Saket eRe teats) 125,148 23,793 
DOD OQ redesesa criti tie ai Geen nat trae lee ReeieNe nae eat tes) 102,804 7,333 
DOD exretecat ete ie Bh Hee Aaa, Ciera Me kate beet Seat ties. 88,950 2,746 
TNETEahter ssc strccttette Ae Kiet estes Ae eal, Rn a oat a 292,693 16,259 
Total minimum lease payments .............ccecceseeeeeseeeeeeeeeseeeeeeees 925,977 122,573 
Less: Amounts representing interest not yet incurred................ 9,592 
Present value of capital lease obligations ............:cceceeseeseereees 112,981 
Less::Current:portion:..c:i0c.: osc oiled ddioes Bese neces Gues 35,497 
Long-term portion of capital lease obligations ............ eee $ 77,484 
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Build-to-Suit Lease Arrangement in Buffalo, New York 


As discussed in Note 8, Property, Plant and Equipment, as part of the SolarCity acquisition, we assumed a build-to-suit lease 
arrangement with the Research Foundation for the State University of New York, or the Foundation, where the Foundation will 
construct the manufacturing facility and install certain utilities and other improvements, with our participation in the design and 
construction of the manufacturing facility, and acquire certain manufacturing equipment designated by us to be used in the 
manufacturing facility. The Foundation will cover (i) construction costs related to the manufacturing facility in an amount up to 
$350.0 million, (ii) the acquisition and commissioning of the manufacturing equipment in an amount up to $348.1 million and (iii) 
$51.9 million for additional specified scope costs, in cases (i) and (ii) only, subject to the maximum funding allocation from the State 
of New York, and we will be responsible for any construction and equipment costs in excess of such amounts. We will own the 
manufacturing facility and manufacturing equipment purchased by the Foundation. Following completion of the manufacturing 
facility, we will lease the manufacturing facility and the manufacturing equipment owned by the Foundation from the Foundation for 
an initial period of 10 years, with an option to renew, for $2 per year plus utilities. 


Under the terms of the build-to-suit lease arrangement, we are required to achieve specific operational milestones during the 
initial term of the lease, which include employing a certain number of employees at the facility, within western New York and within 
the State of New York within specified time periods following the completion of the facility. We are also required to spend or incur 
approximately $5.0 billion in combined capital, operational expenses and other costs in the State of New York over the 10 years 
following the achievement of full production. On an annual basis during the initial lease term, as measured on each anniversary of the 
commissioning of the facility, if we fail to meet its specified investment and job creation obligations, then we would be obligated to 
pay a $41.2 million “program payment” to the Foundation for each year that we fail to meet these requirements. Furthermore, if the 
agreement is terminated due to a material breach by us, then additional amounts might be payable by us. 


Due to our involvement with the construction of the facility, our exposure to any potential cost overruns and its other 
commitments under the agreement, we are deemed to be the owner of the facility and the manufacturing equipment owned by the 
Foundation for accounting purposes during the construction phase. Accordingly, as of December 31, 2016, we recorded a non-cash 
build-to-suit lease asset under construction of $783.9 million, and a corresponding build-to-suit lease liability on our consolidated 
balance sheets. The non-cash investing and financing activities related to the arrangement from the Acquisition Date through 
December 31, 2016 amounted to $5.6 million. 


Environmental Liabilities 


In connection with our Tesla Factory located in Fremont, California, we are obligated to pay for the remediation of certain 
environmental conditions existing at the time we purchased the property from New United Motor Manufacturing, Inc. (NUMMDI). 
Tesla is responsible for the first $15 million of remediation costs and any costs in excess of $30 million or costs incurred after the ten- 
year anniversary of closing. NUMM1 is responsible for remediation costs between $15 million and $30 million for up to 10 years from 
the closing date. 


Legal Proceedings 


From time to time, we are subject to various legal proceedings that arise from the normal course of 
business activities. In addition, from time to time, third parties may assert intellectual property infringement 
claims against us in the form of letters and other forms of communication. If an unfavorable ruling were to 
occur, there exists the possibility of a material adverse impact on our results of operations, prospects, cash 
flows, financial position and brand. 


In November 2013, a putative securities class action lawsuit was filed against Tesla in U.S. District Court, Northern District of 
California, alleging violations of, and seeking remedies pursuant to, Sections 10(b) and 20(a) of the Securities Exchange Act of 1934 
and Rule 10b-5. The complaint made claims against Tesla and our CEO, Elon Musk, sought damages and attorney’s fees on the basis 
of allegations that, among other things, Tesla and Mr. Musk made false and/or misleading representations and omissions, including 
with respect to the safety of Model S. This case was brought on behalf of a putative class consisting of certain persons who purchased 
Tesla’s securities between August 19, 2013 and November 17, 2013. On September 26, 2014, the trial court, upon the motion of Tesla 
and Mr. Musk, dismissed the complaint with prejudice, and thereafter issued a formal written order to that effect. The plaintiffs 
appealed from the trial court’s order, and on December 21, 2016, the Court of Appeals affirmed the trial court’s decision dismissing 
the complaint with prejudice. 
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On March 28, 2014, a purported stockholder class action was filed in the United States District Court for the Northern District 
of California against SolarCity and two of its officers. The complaint alleges violations of federal securities laws, and seeks 
unspecified compensatory damages and other relief on behalf of a purported class of purchasers of SolarCity’s securities from 
March 6, 2013 to March 18, 2014. After a series of amendments to the original complaint, the District Court dismissed the amended 
complaint and entered a judgment in SolarCity’s favor on August 9, 2016. The plaintiffs have filed a notice of appeal. We believe that 
the claims are without merit and intend to defend against this lawsuit vigorously. We are unable to estimate the possible loss, if any, 
associated with this lawsuit. 


On August 15, 2016, a purported stockholder class action lawsuit was filed in the United States District Court for the Northern 
District of California against SolarCity, two of its officers and a former officer. The complaint alleges that SolarCity made projections 
of future sales and installations that it failed to achieve and that these projections were fraudulent when made. The plaintiffs claim 
violations of federal securities laws and seek unspecified compensatory damages and other relief on behalf of a purported class of 
purchasers of SolarCity’s securities from May 5, 2015 to February 16, 2016. We believe that the claims are without merit and intend 
to defend against them vigorously. We are unable to estimate the possible loss, if any, associated with this lawsuit. 


Between September 1, 2016 and October 5, 2016, seven lawsuits were filed in the Court of Chancery of the State of Delaware 
by purported stockholders of Tesla challenging Tesla’s acquisition of SolarCity. On October 10, the Court entered orders 
consolidating these lawsuits and appointing lead plaintiffs and lead counsel. The consolidated lawsuit is captioned as In re Tesla 
Motors, Inc., Stockholders Litigation, C.A. No. 12711-VCS. It names as defendants the members of Tesla’s board of directors and 
alleges, among other things, that the members of Tesla’s board of directors breached their fiduciary duties in connection with the 
SolarCity acquisition. It asserts claims derivatively on behalf of Tesla and directly on behalf of a putative class of Tesla stockholders. 
It seeks, among other relief, damages in an unspecified amount and attorneys’ fees and costs. On January 27, 2017, defendants filed a 
motion to dismiss the operative complaint. After receiving the motion, plaintiffs indicated that they intend to file an amended 
complaint rather than respond to the defendants’ motion to dismiss. Tesla believes that the lawsuit is without merit. 


In July 2012, SolarCity, along with other companies in the solar energy industry, received a subpoena from the U.S. Treasury 
Department’s Office of the Inspector General to deliver certain documents in SolarCity’s possession that were dated, created, revised 
or referred to after January 1, 2007 and that relate to SolarCity’s applications for U.S. Treasury grants or communications with certain 
other solar energy development companies or with certain firms that appraise solar energy property for U.S Treasury grant application 
purposes. The Inspector General and the Civil Division of the U.S. Department of Justice are investigating the administration and 
implementation of the U.S Treasury grant program relating to the fair market value of the solar energy systems that SolarCity 
submitted in U.S. Treasury grant applications. SolarCity has accrued a reserve for its potential liability associated with this ongoing 
investigation as of December 31, 2016. 


In February 2013, two of SolarCity’s financing funds filed a lawsuit in the United States Court of Federal Claims against the 
United States government, seeking to recover approximately $14.0 million that the United States Treasury was obligated to pay, but 
failed to pay, under Section 1603 of the American Recovery and Reinvestment Act of 2009. In February 2016, the government filed a 
motion seeking leave to assert a counterclaim against the two plaintiff funds on the grounds that the government, in fact, paid them 
more, not less, than they were entitled to as a matter of law. We believe that the government’s claims are without merit and expect the 
plaintiff funds to litigate the case vigorously. Trial in the case is set for the latter half of 2017. We are unable to estimate the possible 
loss, if any, associated with this lawsuit. 


From time to time, we have received requests for information from regulators and governmental authorities, such as the National 
Highway Traffic Safety Administration, the National Transportation Safety Board and the Securities and Exchange Commission. We 
are also subject to various other legal proceedings that arise from the normal course of business activities. In addition, from time to 
time, third parties may assert intellectual property infringement claims against us in the form of letters and other forms of 
communication. If an unfavorable ruling were to occur, there exists the possibility of a material adverse impact on our results of 
operations, prospects, cash flows, financial position and brand. 


Indemnification and Guaranteed Returns 


As disclosed in Note 18, VIE Arrangements, and Note 19, Lease Pass-Through Financing Obligation, we are contractually 
committed to compensate certain fund investors for any losses that they may suffer in certain limited circumstances resulting from 
reductions in U.S. Treasury grants or ITCs. Generally, such obligations would arise as a result of reductions to the value of the 
underlying solar energy systems as assessed by the U.S. Treasury Department for purposes of claiming U.S. Treasury grants or as 
assessed by the IRS for purposes of claiming ITCs or U.S. Treasury grants. For each balance sheet date, we assess and recognize, 
when applicable, the potential exposure from this obligation based on all the information available at that time, including any 
guidelines issued by the U.S. Treasury Department on solar energy system valuations for purposes of claiming U.S. Treasury grants 
and any audits undertaken by the IRS. We believe that any payments to the fund investors in excess of the amount already recognized 
by us for this obligation are not probable based on the facts known at the reporting date. 
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The maximum potential future payments that we could have to make under this obligation would depend on the difference between 
the fair values of the solar energy systems sold or transferred to the funds as determined by us and the values that the U.S. Treasury 
Department would determine as fair value for the systems for purposes of claiming U.S. Treasury grants or the values the IRS would 
determine as the fair value for the systems for purposes of claiming ITCs or U.S. Treasury grants. We claim U.S. Treasury grants based 
on guidelines provided by the U.S. Treasury department and the statutory regulations from the IRS. We use fair values determined with 
the assistance of independent third-party appraisals commissioned by us as the basis for determining the ITCs that are passed-through to 
and claimed by the fund investors. Since we cannot determine future revisions to U.S. Treasury Department guidelines governing system 
values or how the IRS will evaluate system values used in claiming ITCs or U.S. Treasury grants, we are unable to reliably estimate the 
maximum potential future payments that it could have to make under this obligation as of each balance sheet date. 


We are eligible to receive certain state and local incentives that are associated with renewable energy generation. The amount of 
incentives that can be claimed is based on the projected or actual solar energy system size and/or the amount of solar energy produced. 
We also currently participate in one state’s incentive program that is based on either the fair market value or the tax basis of solar 
energy systems placed in service. State and local incentives received are allocated between us and fund investors in accordance with 
the contractual provisions of each fund. We are not contractually obligated to indemnify any fund investor for any losses they may 
incur due to a shortfall in the amount of state or local incentives actually received. 


As disclosed in Note 18, we are contractually required to make payments to one fund investor to ensure that the fund investor 
achieves a specified minimum internal rate of return. The fund investor has already received a significant portion of the projected 
economic benefits from U.S. Treasury grant distributions and tax depreciation benefits. The contractual provisions of the fund state 
that the fund has an indefinite term unless the members agree to dissolve the fund. Based on our current financial projections 
regarding the amount and timing of future distributions to the fund investor, we do not expect to make any payments as a result of this 
guarantee and has not accrued any liabilities for this guarantee. The amount of potential future payments under this guarantee is 
dependent on the amount and timing of future distributions to the fund investor and future tax benefits that accrue to the fund investor. 
Due to the uncertainties surrounding estimating the amounts of these factors, we are unable to estimate the maximum potential 
payments under this guarantee. To date, the fund investor has achieved the specified minimum internal rate of return as determined in 
accordance with the contractual provisions of the fund. 


As disclosed in Note 19, the lease pass-through financing funds have a one-time lease payment reset mechanism that occurs 
after the installation of all solar energy systems in a fund. As a result of this mechanism, we may be required to refund master lease 
prepayments previously received from investors. Any refunds of master lease prepayments would reduce the lease pass-through 
financing obligation. 


Letters of Credit 
As of December 31, 2016, we had $105.1 million of unused letters of credit outstanding. 


Note 18 — VIE Arrangements 


SolarCity enters into various arrangements with investors to facilitate funding and monetization of solar energy systems. These 
arrangements include those described in this Note, as well as those described in Note 19, Lease Pass-Through Financing Obligation. 


Fund Arrangements 


SolarCity has a number of financing funds that were formed by wholly owned subsidiaries of SolarCity and fund investors. 
These arrangements were created to facilitate funding and monetization of solar energy systems. The following table shows the 
number of funds by investor classification, carrying value of the solar energy systems in the funds, total investor contributions 
received and undrawn investor contributions as of December 31, 2016 (in thousands, except for number of funds, and unaudited) for 
funds that have been determined to be VIEs: 


Total Investor Carrying Value of 
Contributions Undrawn Investor Solar Energy 
Investor Classification Number offunds _ Received Contributions Systems 

Financial institutions ........ cee seeeeeseeeecneeeececeeeceseceeeseeneeeeeneees 34 $ 2,623,918 $ 106,850 $ 3,085,024 
Corporations .. nit. ce isbn eveegee ies tage teen 8 1,020,058 130,209 1,353,193 
WHS 5.2584 ct acencteea teense m ap nomarima ee sate aaa. 4 278,888 35,033 178,280 
Otherinvestors © eee es Be ee hoe Rhee 1 1,788 — 1,946 
Total .icceicctents excavated ele netic eeteaeat Aten eles! 47 $ 3,924,652 $ 272,092$ 4,618,443 
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We have determined that the funds are VIEs and we are the primary beneficiary of these VIEs by reference to the power and 
benefits criterion under ASC 810, Consolidation. We have considered the provisions within the contractual agreements, which grant it 
power to manage and make decisions that affect the operation of these VIEs, including determining the solar energy systems and 
associated customer contracts to be sold or contributed to these VIEs and the redeployment of solar energy systems and management 
of customer receivables. We consider that the rights granted to the fund investors under the contractual agreements are more protective 
in nature rather than participating. 


As the primary beneficiary of these VIEs, we consolidate in our financial statements the financial position, results of operations 
and cash flows of these VIEs, and all intercompany balances and transactions between us and these VIEs are eliminated in the 
consolidated financial statements. Cash distributions of income and other receipts by a fund, net of agreed upon expenses, estimated 
expenses, tax benefits and detriments of income and loss and tax credits, are allocated to the fund investor and our subsidiary as 
specified in contractual agreements. 


Generally, our subsidiary has the option to acquire the fund investor’s interest in the fund for an amount based on the market 
value of the fund or the formula specified in the contractual agreements. 


As of December 31, 2016, we were contractually required to make payments to a fund investor in order to ensure the investor is 
projected to achieve a specified minimum return annually. The amounts of any potential future payments under this guarantee are 
dependent on the amounts and timing of future Distributions to the investor from the fund, the tax benefits that accrue to the investor 
from the fund’s activities and the amount and timing of our purchase of the investor’s interest in the fund or the amount and timing of 
the distributions to the investor upon liquidation of the fund. Due to uncertainties associated with estimating the amount and timing of 
distributions to the investor and the possibility and timing of the liquidation of the fund, we are unable to determine the potential 
maximum future payments that it would have to make under this guarantee. 


Upon the sale or liquidation of a fund, distributions would occur in the order and priority specified in the contractual 
agreements. 


Pursuant to management services, maintenance and warranty arrangements, we have been contracted to provide services to the 
funds, such as operations and maintenance support, accounting, lease servicing and performance reporting. In some instances, we have 
guaranteed payments to the investors as specified in the contractual agreements. A fund’s creditors have no recourse to our general 
credit or to that of other funds. None of the assets of the funds had been pledged as collateral for their obligations. 
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We present the solar energy systems in the VIEs under solar energy systems, leased and to be leased — net in our Consolidated 
Balance Sheets. The aggregate carrying values of the VIEs’ assets and liabilities, after elimination of intercompany transactions and 
balances, in our Consolidated Balance Sheets were as follows (in thousands): 


December 31, 2016, 
Assets 
Current assets: 
Cash and Cash equivalent ........0ccccccccesecsseseceseeseeseeseeseneeaes $ 44,091 
Résiricted: Cashier isi. scenl cst beer isnt ese ons ees Hees sats easton 20,916 
Accounts receivable- net... ccecccccssccceesssceceesseeeenseeeeeens 16,023 
Rebates receivable .0.........ccccccccccesccceessececeessececesseeceessseeceenass 6,646 
Prepaid expenses and other current assets .........ecseeseeseeeee 7,532 
Total current assets.........ccccccccccccceesssceceessececesseececssssecssssseecessaeees 95,208 
Solar energy systems, leased and to be leased- net «0.0... eee 4,618,443 
Other assets ect coasoeccs epithe cha ek eas en ee ee es 35,826 
PoOtal ‘assets 4x fies Bek Kiceiat Ro Racteedasth th wicelata stad ase: $ 4,749,477 
Liabilities 
Current liabilities: 
Accounts Payable.......cccccccccccssesscssessceeeseesceseeseeseeseesecseeeenes $ 20 
Distributions payable to noncontrolling interests 
and redeemable noncontrolling interests .............:ceccecee 24,085 
Accrued and other current liabilities... eee eeeeeeeeee 8,157 
Customer deposits .........cccceccsceesceeeceeeceesceeecesecnseeeseeneeeeeeneeaes 1,169 
Current portion of deferred revenue ............:cceeceeseeeteeseereeees 17,114 
Current portion of long-term debt...........ceceeeeseesteeeeeteeees 89,356 
Total:current liabilities: 22. s:ccccss5ecec hextecseccesesceedeeetenecdineeeeieus 139,901 
Deferred revenue, net of current portion ...........:.ccceseesseesteeteeees 178,783 
Long-term debt, net of current POrtion............ceeceeeesteereeteeees 466,741 
Other liabilities and deferred COStS .0........cccccceccceesssceceesseeeeseeeees 82,917 
T otal abilities’..c.t2s oct ast or alessio att dee seat: $ 868,342 


We are contractually obligated to make certain fund investors whole if they suffer certain losses resulting from the disallowance 
or recapture of ITCs or U.S. Treasury grants. We account for distributions due to the fund investors arising from a reduction of 
anticipated ITCs or U.S. Treasury grants received under distributions payable to noncontrolling interests and redeemable 
noncontrolling interests in our Consolidated Balance Sheets. As of December 31, 2016, we had accrued $0.3 million for this 
obligation. 


Note 19 - Lease Pass-Through Financing Obligation 


Through December 31, 2016, SolarCity had entered into eight transactions referred to as “lease pass-through fund 
arrangements.” Under these arrangements, our wholly owned subsidiaries finance the cost of solar energy systems with investors 
through arrangements contractually structured as master leases for an initial term ranging between 10 and 25 years. These solar energy 
systems are subject to lease or power purchase agreements with customers with an initial term not exceeding 20 years. These solar 
energy systems are included under solar energy systems, leased and to be leased — net in our Consolidated Balance Sheets. 


The cost of the solar energy systems under the lease pass-through fund arrangements as of December 31, 2016 was $785.3 


million. The accumulated depreciation related to these assets as of December 31, 2016 was $2.1 million. The total lease pass-through 
financing obligation as of December 31, 2016 was $122.3 million, of which $51.5 million was classified as current liabilities. 
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Under lease pass-through fund arrangements, the investors make a large upfront payment to the lessor, which is one of our 
subsidiaries, and in some cases, subsequent periodic payments. We allocate a portion of the aggregate payments received from the 
investors to the estimated fair value of the assigned ITCs, and the balance to the future customer lease payments that are also assigned 
to the investors. The estimated fair value of the ITCs are determined by discounting the estimated cash flows impact of the ITCs using 
an appropriate discount rate that reflects a market interest rate. We have an obligation to ensure the solar energy system is in service 
and operational for a term of five years to avoid any recapture of the ITCs. The amounts allocated to ITCs are initially recorded as 
deferred revenue on our Consolidated Balance Sheets, and subsequently, one-fifth of the amounts allocated to ITCs is recognized as 
revenue from operating leases and solar energy systems incentives on our Consolidated Statements of Operations on each anniversary 
of the solar energy system’s placed in service date over the next five years. 


We account for the residual of the payments received from the investors as a borrowing by recording the proceeds received as a 
lease pass-through financing obligation, which is repaid from customer payments and incentive rebates that are expected to be 
received by the investors. Under this approach, we continue to account for the arrangement with the customers in its consolidated 
financial statements, whether the cash generated from the customer arrangements is received by us or paid directly to the investors. A 
portion of the amounts received by the investors from customer payments and incentive rebates is applied to reduce the lease pass- 
through financing obligation, and the balance is allocated to interest expense. The incentive rebates and customer payments are 
recognized into revenue consistent with our revenue recognition accounting policy. Interest is calculated on the lease pass-through 
financing obligation using the effective interest rate method. The effective interest rate is the interest rate that equates the present 
value of the cash amounts to be received by an investor over the master lease term with the present value of the cash amounts paid by 
the investor to us, adjusted for any payments made by us. The lease pass-through financing obligation is non-recourse once the 
associated assets have been placed in service and all the customer arrangements have been assigned to the investors. 


As of December 31, 2016, the future minimum lease payments to be received from the investors based on the solar energy 
systems currently under the lease pass-through fund arrangements, for each of the next five years and thereafter, were as follows (in 
thousands): 


$ 37,208 
37,653 
36,371 
35,622 
35,413 

381,289 

$ 563,556 


For two of the lease pass-through fund arrangements, our subsidiaries have pledged its assets to the investors as security for 
their obligations under the contractual agreements. 


For each of the lease pass-through fund arrangements, we are required to comply with certain financial covenants specified in 
the contractual agreements, which we had met as of December 31, 2016. 


Under the lease pass-through fund arrangements, we are responsible for any warranties, performance guarantees, accounting and 
performance reporting. 


Under the lease pass-through fund arrangements, there is a one-time future lease payment reset mechanism that is set to occur 
after all of the solar energy systems are delivered and placed in service in a fund. This reset date occurs when the installed capacity of 
the solar energy systems and placed in-service dates are known or on an agreed upon date. As part of this reset process, the lease 
prepayment is updated to reflect certain specified conditions as they exist at such date, including the final installed capacity, cost and 
in-service dates of the solar energy systems. As a result of this reset process, we may be obligated to refund a portion of an investor’s 
master lease prepayments or may be entitled to receive an additional master lease prepayment from an investor. Any additional master 
lease prepayments by an investor would be recorded as an additional lease pass-through financing obligation, while any refunds of 
master lease prepayments would reduce the lease pass-through financing obligation. 
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Note 20 - Defined Contribution Plan 


We have a 401(k) savings plan (“the 401(k) plan”) which qualifies as a deferred salary arrangement under section 401(k) of the 
Internal Revenue Code. Under the 401(k) plan, participating employees may elect to contribute up to 100% of their eligible 
compensation, subject to certain limitations. We assumed the SolarCity 401(k) plan, or the Retirement Plan, available to employees 
who meet the Retirement Plan’s eligibility requirements. Participants may elect to contribute a percentage of their compensation to the 
Retirement Plan, up to a statutory limit. Participants are fully vested in their contributions. We did not make any contributions to the 
Retirement Plan during the years ended December 31, 2016, 2015 and 2014. 


Note 21 — Related Party Transactions 


Through the SolarCity acquisition, we have entered into the following related party transactions (in thousands): 


December 31, 2016 
Solar bonds issued to related parties ...........:ccccesseeseeseeeeeeeees $ 265,100 
Convertible senior notes due to related parties .............::00 13,000 
Due to related parties (primarily accrued interest on the 
Solar Bonds and Convertible Senior notes, included in 
accrued and other current liabilities) ..........cceccseseseeeeteeees $ 5,136 


The related party transactions were primarily issuances and maturities of Solar Bonds held by SpaceX, our Chief Executive 
Officer, SolarCity’s Chief Executive Officer, and SolarCity’s Chief Technology Officer and issuances of convertible senior notes to 
an entity affiliated with our Chief Executive Officer and SolarCity’s Chief Executive Officer. SpaceX is considered a related party 
because our Chief Executive Officer is the Chief Executive Officer, Chief Technology Officer, Chairman, and a significant 
stockholder of SpaceX. 


As of December 31, 2016, SpaceX held $90.0 million in aggregate principal amount of 4.40% Solar Bonds due in March 2017 
and $75.0 million in aggregate principal amount of 4.40% Solar Bonds due in June 2017. In addition, our Chief Executive Officer, 
SolarCity’s Chief Executive Officer, and SolarCity’s Chief Technology Officer collectively held $100.0 million in aggregate principal 
amount of 6.50% Solar Bonds due in February 2018. 


From the Acquisition Date through December 31, 2016, the interest expense recognized for debt held by related parties was not 
material. 


Note 22 - Quarterly Results of Operations (Unaudited) 


The following table includes selected quarterly results of operations data for the years ended December 31, 2016 and 2015 (in 
thousands, except per share amounts): 


Three months ended 


March 31 June 30 September 30 December 31 

2016 
MOtal TeVenue ss ciate eee eis ect eae tre te. es $ 1,147,048 $ 1,270,017 $ 2,298,436 $ 2,284,631 
Gross profit.ci hatin eneedecle plies Meee eles 252,468 274,776 636,735 435,278 
Net income (loss) attributable to common stockholders ........ (282,267) (293,188) 21,878 (121,337) 
Net income (loss) per share of common stock attributable to 

common stockholders, basic ...........::cescseseeeseeseeseeeteeeeeeeeeees (2.13) (2.09) 0.15 (0.78) 
Net income (loss) per share of common stock attributable to 

common stockholders, diluted............cceecesseeseeteeeeeeeeeeeees (2.13) (2.09) 0.14 (0.78) 
2015 
Total revenues, svsecciegtiecrgticieiedinaoepanneeeteieeies $ 939,880 $ 954,976 $ 936,789 $ 1,214,379 
Gross profits... nia seen tak ail dvs eters 260,073 213,370 231,496 218,564 
Net loss attributable to common stockholders..............:0:008 (154,181) (184,227) (229,858) (320,397) 
Net loss per share of common stock attributable to 

common stockholders, basic ..........:ccsscceseeeteeseeseeeteeeeeeeerens (1.22) (1.45) (1.78) (2.44) 
Net loss per share of common stock attributable to 

common stockholders, diluted...........ccceecesseesseeseeeeeereeeeees (1.22) (1.45) (1.78) (2.44) 


Net loss per share of common stock attributable to common stockholders, basic and diluted for the four quarters of each fiscal 
year may not sum to the total for the year because of the different numbers of shares outstanding during each period. 
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Note 23 — Segment Reporting and Information about Geographic Areas 


We operate as two reportable segments: automotive and energy generation and storage. The automotive reportable segment 
includes the design, development, manufacturing, and sales of electric vehicles. The energy generation and storage reportable segment 
includes the design, manufacture, installation, and sale or lease of stationary energy storage products and solar energy systems to 
residential and commercial customers, or sale of electricity generated by our solar energy systems to customers. 


Our chief operating decision maker (CODM) does not evaluate operating segments using asset information. 


The following tables set forth total revenues and gross margin by reportable segment (in thousands): 


Year Ended December 31, 
2016 2015 2014 

Automotive: 

REVENUES + ci cesccsceseseekcustcenes eousce occa thecssoeeg vice siiaaeteateoe oie $ 6,818,738 $4,031,548 $ 3,194,148 

GOSS! profits sesc heeded RS Miwcsces ead Mee eases 1,596,195 921,313 881,468 
Energy generation and storage : 

REVENUES). os saseccvetes cose eaeandexeteae teaedanedenetonsoncUiated sesaet nak tebe ete 181,394 14,477 4,208 

GrOSS profit .25. 0s. chess eee inchs Soe eee ee eeiehleest 3,062 2,190 203 


The following tables set forth total revenues and long-lived assets by geographic area (in thousands): 


Total Revenues 
Year Ended December 31, 
2016 2015 2014 
United: States ese: ssedssecivassbesicesesncitneectuvgeene ah sueyen adhe nheeedoheees $ 4,200,706 $ 1,957,397 $ 1,471,643 
CUMIN cas od scots ha ate dasesee tes etstectaa ees betes eect aS 1,065,255 318,513 477,082 
NOT Wayediscis ete Cae Bae ea Vee ees 335,572 356,419 412,198 
Others. 25: AAR Re ee 1,398,599 1,413,696 837,433 
Total v:nittiiharac ech Gn Ta a ne eee $ 7,000,132 $ 4,046,025 $ 3,198,356 


Revenues are attributed to geographic areas based on where the Company’s products are shipped. 


Long-lived Assets 


Year Ended December 31, 
2016 2015 
Wiited States -2.% Ai iesice A ile eR Ne eh ed eet Ma $ 11,399,545 $ 3,119,478 
International. 23s)icecs ceded stees coset andi tehiteccs tuted obec eeeesed BR 503,294 283,856 
0) 6 ee eer eon Eo doe ee $ 11,902,839 $ 3,403,334 


Note 24 - Subsequent Events 
Acquisition of Grohmann Engineering GmbH 


On January 3, 2017, we completed the acquisition of Grohmann Engineering GmbH for approximately $150 million in cash. 
Management is currently determining the fair value of assets acquired and liabilities assumed necessary to evaluate the purchase price 
allocation for this transaction. 


New Debt Facility 


On January 27, 2017, a subsidiary of the Company issued $145.0 million in aggregate principal of solar loan-backed notes with a 
final maturity date of September 2049. The solar loan-backed notes are secured by certain customer loans under the MyPower program. 
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL 
DISCLOSURE 


Not applicable. 


ITEM 9A. CONTROLS AND PROCEDURES 
Evaluation of Disclosure Controls and Procedures 


We conducted an evaluation as of December 31, 2016, under the supervision and with the participation of our management, 
including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure 
controls and procedures. Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of 
December 31, 2016, our disclosure controls and procedures were effective to provide reasonable assurance. 


Management's Report on Internal Control over Financial Reporting 


Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Internal 
control over financial reporting is a process designed by, or under the supervision of, our Chief Executive Officer and Chief Financial 
Officer to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles and includes those policies and procedures that 
(1) pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of our 
assets; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in 
accordance with generally accepted accounting principles, and that our receipts and expenditures are being made only in accordance 
with authorizations of our management and directors; and (3) provide reasonable assurance regarding prevention or timely detection 
of unauthorized acquisition, use or disposition of our assets that could have a material effect on the financial statements. 


Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial 
Officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on criteria established in 
“Internal Control—Integrated Framework (2013)” issued by the Committee of Sponsoring Organizations of the Treadway 
Commission (COSO). Our management concluded that our internal control over financial reporting was effective as of December 31, 
2016. 


We acquired SolarCity on November 21, 2016 in a purchase business combination. We excluded from our assessment of 
internal control over financial reporting as of December 31, 2016, the internal control over financial reporting of SolarCity. Associated 
with SolarCity are total assets of $8.78 billion (of which $352.9 million represents intangible assets subject to our internal control over 
financial reporting as of December 31, 2016) and total revenues of $84.1 million included in our consolidated financial statements as 
of and for the fiscal year ended December 31, 2016. 


Our independent registered public accounting firm, PricewaterhouseCoopers LLP, has audited the effectiveness of our internal 
control over financial reporting as of December 31, 2016 as stated in their report which is included herein. 


Limitations on the Effectiveness of Controls 


Because of inherent limitations, internal control over financial reporting may not prevent or detect misstatements and 
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of 
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 


Changes in Internal Control over Financial Reporting 


There was no change in our internal control over financial reporting which occurred during the fourth fiscal quarter of the year 
ended December 31, 2016 which has materially affected, or is reasonably likely to materially affect, our internal control over financial 
reporting. 


ITEM 9B. OTHER INFORMATION 


None 
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PART III 


ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 


The information required by this Item 10 of Form 10-K will be included in our 2017 Proxy Statement to be filed with the SEC in 
connection with the solicitation of proxies for our 2017 Annual Meeting of Stockholders (2017 Proxy Statement) and is incorporated 
herein by reference. The 2017 Proxy Statement will be filed with the SEC within 120 days after the end of the fiscal year to which this 
report relates. 


ITEM 11. EXECUTIVE COMPENSATION 


The information required by this Item 11 of Form 10-K will be included in our 2017 Proxy Statement and is incorporated herein 
by reference. 


ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED 
STOCKHOLDER MATTERS 


The information required by this Item 12 of Form 10-K will be included in our 2017 Proxy Statement and is incorporated herein 
by reference. 


ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE 


The information required by this Item 13 of Form 10-K will be included in our 2017 Proxy Statement and is incorporated herein 
by reference. 


ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES 


The information required by this Item 14 of Form 10-K will be included in our 2017 Proxy Statement and is incorporated herein 
by reference. 


ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES 
(a) The following documents are filed as part of this report: 
1. Financial Statements. See “Index to Consolidated Financial Statements” in Part II, Item 8 of this Annual Report. 


2. All financial statement schedules have been omitted, since the required information is not applicable or is not present in amounts 
sufficient to require submission of the schedule, or because the information required is included in the consolidated financial 
statements and notes thereto. 


3. Exhibits. The exhibits listed in the accompanying “Index to Exhibits” are filed or incorporated by reference as part of this 
Annual Report on Form 10-K. 
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INDEX TO EXHIBITS 


Filed 
Incorporated by Reference Herewith 
Exhibit 
Number Exhibit Description Form File No. Exhibit Filing Date 
2.1 Agreement and Plan of Merger, datedasof 8-K 001-34756 2.1 August 1, 2016 


July 31, 2016, among the Registrant, 
SolarCity Corporation and D Subsidiary, Inc. 


3.1 Amended and Restated Certificate of — — — — Xx 
Incorporation of the Registrant. 


3.2 Certificate of Amendment to the Amended — — — — x 
and Restated Certificate of Incorporation of 
the Registrant. 


3.3 Amended and Restated Bylaws of the 8-K 001-34756 3.3 February 1, 2017 
Registrant. 

4.1 Specimen common stock certificate of the — = = — x 
Registrant. 

4.2 Fifth Amended and Restated Investors’ S-1 333-164593 4.2 January 29, 2010 


Rights Agreement, dated as of August 31, 
2009, between Registrant and certain 
holders of the Registrant’s capital stock 
named therein. 


43 Amendment to Fifth Amended and Restated S-1/A 333-164593  4.2A May 27, 2010 
Investors’ Rights Agreement, dated as of 
May 20, 2010, between Registrant and 
certain holders of the Registrant’s capital 
stock named therein. 


4.4 Amendment to Fifth Amended and Restated S-1/A 333-164593 4.2B May 27, 2010 
Investors’ Rights Agreement between 
Registrant, Toyota Motor Corporation and 
certain holders of the Registrant’s capital 
stock named therein. 


4.5 Amendment to Fifth Amended and Restated S-1/A 333-164593 = 4.2C June 15, 2010 
Investor’s Rights Agreement, dated as of 
June 14, 2010, between Registrant and 
certain holders of the Registrant’s capital 
stock named therein. 


4.6 Amendment to Fifth Amended and Restated 8-K 001-34756 4.1 November 4, 2010 
Investor’s Rights Agreement, dated as of 
November 2, 2010, between Registrant and 
certain holders of the Registrant’s capital 
stock named therein. 


4.7 Waiver to Fifth Amended and Restated S-1/A 333-174466 4.2E June 2, 2011 
Investor’s Rights Agreement, dated as of 
May 25, 2011, between Registrant and 
certain holders of the Registrant’s capital 
stock named therein. 


4.8 Amendment to Fifth Amended and Restated 8-K 001-34756 4.1 June 1, 2011 
Investor’s Rights Agreement, dated as of 
May 30, 2011, between Registrant and 
certain holders of the Registrant’s capital 
stock named therein. 
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Filed 


Incorporated by Reference Herewith 
Exhibit 
Number Exhibit Description Form File No. Exhibit Filing Date 
4.9 Sixth Amendment to Fifth Amended and 8-K 001-34756 4.1 May 20, 2013 


Restated Investors’ Rights Agreement, 
dated as of May 15, 2013 among the 
Registrant, the Elon Musk Revocable Trust 
dated July 22, 2003 and certain other 
holders of the capital stock of the Registrant 
named therein. 


4.10 Waiver to Fifth Amended and Restated 8-K 001-34756 4.2 May 20, 2013 
Investor’s Rights Agreement, dated as of 
May 14, 2013, between the Registrant and 
certain holders of the capital stock of the 
Registrant named therein. 


4.11 Waiver to Fifth Amended and Restated 8-K 001-34756 4.1 August 19, 2015 
Investor’s Rights Agreement, dated as of 
August 13, 2015, between the Registrant 
and certain holders of the capital stock of 
the Registrant named therein. 


4.12 Waiver to Fifth Amended and Restated 8-K 001-34756 4.1 May 24, 2016 
Investors’ Rights Agreement, dated as of 
May 18, 2016, between the Registrant and 
certain holders of the capital stock of the 
Registrant named therein. 


4.13 Indenture, dated as of May 22, 2013, by and 8-K 001-34756 4.1 May 22, 2013 
between the Registrant and U.S. Bank 
National Association. 


4.13 First Supplemental Indenture, dated asof 8-K 001-34756 4.2 May 22, 2013 
May 22, 2013, by and between the 
Registrant and U.S. Bank National 
Association. 


4.15 Form of 1.50% Convertible Senior Note 8-K 001-34756 4.3 May 22, 2013 
Due June 1, 2018 (included in Exhibit 4.4). 


4.16 Second Supplemental Indenture, dated as of 8-K 001-34756 4.2 March 5, 2014 
March 5, 2014, by and between the 
Registrant and U.S. Bank National 


Association. 

4.17 Form of 0.25% Convertible Senior Note 8-K 001-34756 4.3 March 5, 2014 
Due March 1, 2019 (included in 
Exhibit 4.6). 

4.18 Third Supplemental Indenture, dated asof 8-K 001-34756 4.4 March 5, 2014 


March 5, 2014, by and between the 
Registrant and U.S. Bank National 
Association. 


4.19 Form of 1.25% Convertible Senior Note 8-K 001-34756 4.5 March 5, 2014 
Due March 1, 2021 (included in 
Exhibit 4.8). 
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Filed 
Incorporated by Reference Herewith 
Exhibit 
Number Exhibit Description Form File No. Exhibit Filing Date 


4.20 Indenture, dated as of October 21, 2013, by 8-K(1) 001-35758 4.1 October 21, 2013 
and between SolarCity Corporation and 
Wells Fargo Bank National Association, 
including the form of convertible senior 
notes contained therein. 


4.21 First Supplemental Indenture, dated as of 8-K 001-34756 4.1 November 21, 2016 
November 21, 2016, between SolarCity 
Corporation and Wells Fargo Bank, National 
Association, as trustee to the Indenture, dated 
as of October 21, 2013, between SolarCity 
Corporation and Wells Fargo Bank, National 
Association, as trustee. 


4.22 Indenture, dated as of September 30, 2014, 8-K(1) 001-35758 4.1 October 6, 2014 
between SolarCity and Wells Fargo Bank, 
National Association 


4.23 First Supplemental Indenture, dated as of 8-K 001-34756 4.2 November 21, 2016 
November 21, 2016, between SolarCity 
Corporation and Wells Fargo Bank, National 
Association, as trustee to the Indenture, dated 
as of September 30, 2014, between SolarCity 
Corporation and Wells Fargo Bank, National 
Association, as trustee. 


4.24 Indenture, dated as of December 7, 2015, 8-K(1) 001-35758 4.1 December 7, 2015 
between SolarCity Corporation and Wells 
Fargo Bank, National Association 


4.25 First Supplemental Indenture, dated as of 8-K 001-34756 4.3 November 21, 2016 
November 21, 2016, between SolarCity 
Corporation and Wells Fargo Bank, National 
Association, as trustee to the Indenture, dated 
as of December 7, 2015, between SolarCity 
Corporation and Wells Fargo Bank, National 
Association, as trustee. 


4.26 Indenture, dated as of October 15, 2014, S-3ASR(1) 333-199321 4.1 October 15, 2014 
between SolarCity Corporation and U.S. 
Bank National Association, as trustee. 


4.27 Third Supplemental Indenture, dated as of 8-K(1) 001-35758 4.4 October 15, 2014 
October 15, 2014, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.00% 
Solar Bonds, Series 2014/3-3. 


4.28 Fourth Supplemental Indenture, dated as of 8-K(1) 001-35758 4.5 October 15, 2014 
October 15, 2014, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.00% 
Solar Bonds, Series 2014/4-7 
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Filed 


Incorporated by Reference Herewith 
Exhibit 
Number Exhibit Description Form File No. Exhibit Filing Date 
4.29 Seventh Supplemental Indenture, dated as  8-K(1) 001-35758 4.4 January 29, 2015 


of January 29, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.00% 
Solar Bonds, Series 2015/3-3. 


4.30 Eighth Supplemental Indenture, dated as of 8-K(1) 001-35758 4.5 January 29, 2015 
January 29, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 4.00% Solar 
Bonds, Series 2015/4-7. 


4.31 Ninth Supplemental Indenture, dated as of 8-K(1) 001-35758 4.2 March 9, 2015 
March 9, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 4.00% Solar 
Bonds, Series 2015/5-5. 


4.32 Tenth Supplemental Indenture, dated as of 8-K(1) 001-35758 4.3 March 9, 2015 
March 9, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 5.00% Solar 
Bonds, Series 2015/6-10. 


4.33 Eleventh Supplemental Indenture, dated as 8-K(1) 001-35758 4.4 March 9, 2015 
of March 9, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.75% 
Solar Bonds, Series 2015/7-15. 


4.34 Thirteenth Supplemental Indenture, dated as 8-K(1) 001-35758 4.3 March 19, 2015 
of March 19, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.60% 
Solar Bonds, Series 2015/C2-3. 


4.35 Fourteenth Supplemental Indenture, dated 8-K(1) 001-35758 4.4 March 19, 2015 
as of March 19, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C3-5. 


4.36 Fifteenth Supplemental Indenture, dated as 8-K(1) 001-35758 4.5 March 19, 2015 
of March 19, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C4-10. 


4.37 Sixteenth Supplemental Indenture, dated as 8-K(1) 001-35758 4.6 March 19, 2015 
of March 19, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C5-15. 


4.38 Eighteenth Supplemental Indenture, dated 8-K(1) 001-35758 4.3 March 26, 2015 
as of March 26, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C7-3. 
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Filed 


Incorporated by Reference Herewith 
Exhibit 
Number Exhibit Description Form File No. Exhibit Filing Date 
4.39 Nineteenth Supplemental Indenture, dated 8-K(1) 001-35758 4.4 March 26, 2015 


as of March 26, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C8-5. 


4.40 Twentieth Supplemental Indenture, dated as 8-K(1) 001-35758 4.5 March 26, 2015 
of March 26, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C9-10. 


4.41 Twenty-First Supplemental Indenture, dated 8-K(1) 001-35758 4.6 March 26, 2015 
as of March 26, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C10-15. 


4.42 Twenty-Fourth Supplemental Indenture, 8-K(1) 001-35758 4.3 April 2, 2015 
dated as of April 2, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C12-3. 


4.43 Twenty-Fifth Supplemental Indenture, 8-K(1) 001-35758 4.4 April 2, 2015 
dated as of April 2, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C13-5. 


4.44 Twenty-Sixth Supplemental Indenture, 8-K(1) 001-35758 4.5 April 2, 2015 
dated as of April 2, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C14-10. 


4.45 Twenty-Eighth Supplemental Indenture, 8-K(1) 001-35758 43 April 9, 2015 
dated as of April 9, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C17-3. 


4.46 Twenty-Ninth Supplemental Indenture, 8-K(1) 001-35758 4.4 April 9, 2015 
dated as of April 9, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C18-5. 


4.47 Thirtieth Supplemental Indenture, dated as 8-K(1) 001-35758 4.5 April 9, 2015 
of April 9, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 4.70% Solar 
Bonds, Series 2015/C19-10. 


4.48 Thirty-First Supplemental Indenture, dated 8-K(1) 001-35758 4.6 April 9, 2015 
as of April 9, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C20-15. 
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Filed 


Incorporated by Reference Herewith 
Exhibit 
Number Exhibit Description Form File No. Exhibit Filing Date 
4.49 Thirty-Third Supplemental Indenture, dated 8-K(1) 001-35758 4.3 April 14, 2015 


as of April 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C22-3. 


4.50 Thirty-Fourth Supplemental Indenture, 8-K(1) 001-35758 4.4 April 14, 2015 
dated as of April 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C23-5. 


4.51 Thirty-Fifth Supplemental Indenture, dated 8-K(1) 001-35758 4.5 April 14, 2015 
as of April 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C24-10. 


4.52 Thirty-Sixth Supplemental Indenture, dated 8-K(1) 001-35758 4.6 April 14, 2015 
as of April 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C25-15. 


4.53 Thirty-Eighth Supplemental Indenture, 8-K(1) 001-35758 4.3 April 21, 2015 
dated as of April 21, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C27-10. 


4.54 Thirty-Ninth Supplemental Indenture, dated 8-K(1) 001-35758 4.4 April 21, 2015 
as of April 21, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C28-15. 


4.55 Forty-First Supplemental Indenture, dated 8-K(1) 001-35758 4.3 April 27, 2015 
as of April 27, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C30-3. 


4.56 Forty-Second Supplemental Indenture, 8-K(1) 001-35758 4.4 April 27, 2015 
dated as of April 27, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C31-5. 


4.57 Forty-Third Supplemental Indenture, dated 8-K(1) 001-35758 4.5 April 27, 2015 
as of April 27, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C32-10. 


4.58 Forty-Fourth Supplemental Indenture, dated 8-K(1) 001-35758 4.6 April 27, 2015 
as of April 27, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C33-15. 
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Filed 


Incorporated by Reference Herewith 
Exhibit 
Number Exhibit Description Form File No. Exhibit Filing Date 
4.59 Forty-Sixth Supplemental Indenture, dated 8-K(1) 001-35758 4.3 May 1, 2015 


as of May 1, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.00% 
Solar Bonds, Series 2015/10-3. 


4.60 Forty-Seventh Supplemental Indenture, 8-K(1) 001-35758 4.4 May 1, 2015 
dated as of May 1, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.00% 
Solar Bonds, Series 2015/11-5. 


4.61 Forty-Eighth Supplemental Indenture, dated 8-K(1) 001-35758 4.5 May 1, 2015 
as of May 1, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.00% 
Solar Bonds, Series 2015/12-10. 


4.62 Forty-Ninth Supplemental Indenture, dated 8-K(1) 001-35758 4.6 May 1, 2015 
as of May 1, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.75% 
Solar Bonds, Series 2015/13-15. 


4.63 Fiftieth Supplemental Indenture, dated as of 8-K(1) 001-35758 4.2 May 11, 2015 
May 11, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 2.65% Solar 
Bonds, Series 2015/C34-3. 


4.64 Fifty-First Supplemental Indenture, dated as 8-K(1) 001-35758 4.3 May 11, 2015 
of May 11, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 3.60% Solar 
Bonds, Series 2015/C35-5. 


4.65 Fifty-Second Supplemental Indenture, dated 8-K(1) 001-35758 4.4 May 11, 2015 
as of May 11, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C36-10. 


4.66 Fifty-Third Supplemental Indenture, dated 8-K(1) 001-35758 4.5 May 11, 2015 
as of May 11, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C37-15. 


4.67 Fifty-Fourth Supplemental Indenture, dated 8-K(1) 001-35758 4.2 May 14, 2015 
as of May 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.50% 
Solar Bonds, Series 2015/14-2. 


4.68 Fifty-Fifth Supplemental Indenture, dated 8-K(1) 001-35758 4.2 May 18, 2015 
as of May 18, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C38-3. 


113 


Filed 


Incorporated by Reference Herewith 
Exhibit 
Number Exhibit Description Form File No. Exhibit Filing Date 
4.69 Fifty-Sixth Supplemental Indenture, dated 8-K(1) 001-35758 4.3 May 18, 2015 


as of May 18, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C39-5. 


4.70 Fifty-Seventh Supplemental Indenture, 8-K(1) 001-35758 4.4 May 18, 2015 
dated as of May 18, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C40-10. 


4.71 Fifty-Eighth Supplemental Indenture, dated 8-K(1) 001-35758 4.5 May 18, 2015 
as of May 18, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C41-15. 


4.72 Fifty-Ninth Supplemental Indenture, dated 8-K(1) 001-35758 4.2 May 26, 2015 
as of May 26, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C42-3. 


4.73 Sixtieth Supplemental Indenture, dated as of 8-K(1) 001-35758 4.3 May 26, 2015 
May 26, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 3.60% Solar 
Bonds, Series 2015/C43-5. 


4.74 Sixty-First Supplemental Indenture, dated 8-K(1) 001-35758 4.4 May 26, 2015 
as of May 26, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C44-10. 


4.75 Sixty-Second Supplemental Indenture, 8-K(1) 001-35758 4.5 May 26, 2015 
dated as of May 26, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C45-15. 


4.76 Sixty-Fourth Supplemental Indenture, dated 8-K(1) 001-35758 4.2 June 10, 2015 
as of June 8, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C46-3. 


4.77 Sixty-Fifth Supplemental Indenture, dated 8-K(1) 001-35758 43 June 10, 2015 
as of June 8, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C47-5. 


4.78 Sixty-Sixth Supplemental Indenture, dated 8-K(1) 001-35758 4.4 June 10, 2015 
as of June 8, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C48-10. 
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4.79 Sixty-Seventh Supplemental Indenture, 8-K(1) 001-35758 4.5 June 10, 2015 


dated as of June 8, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C49-15. 


4.80 Sixty-Eighth Supplemental Indenture, dated 8-K(1) 001-35758 4.2 June 16, 2015 
as of June 16, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C50-3. 


4.81 Sixty-Ninth Supplemental Indenture, dated 8-K(1) 001-35758 4.3 June 16, 2015 
as of June 16, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C51-S. 


4.82 Seventieth Supplemental Indenture, dated 8-K(1) 001-35758 4.4 June 16, 2015 
as of June 16, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C52-10. 


4.83 Seventy-First Supplemental Indenture, 8-K(1) 001-35758 4.5 June 16, 2015 
dated as of June 16, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C53-15. 


4.84 Seventy-Second Supplemental Indenture, 8-K(1) 001-35758 4.2 June 23, 2015 
dated as of June 22, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C54-3. 


4.85 Seventy-Third Supplemental Indenture, 8-K(1) 001-35758 43 June 23, 2015 
dated as of June 22, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C55-5. 


4.86 Seventy-Fourth Supplemental Indenture, 8-K(1) 001-35758 4.4 June 23, 2015 
dated as of June 22, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C56-10. 


4.87 Seventy-Fifth Supplemental Indenture, 8-K(1) 001-35758 4.5 June 23, 2015 
dated as of June 22, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C57-15. 


4.88 Seventy-Eighth Supplemental Indenture, 8-K(1) 001-35758 4.3 June 29, 2015 
dated as of June 29, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C59-3. 
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4.89 Seventy-Ninth Supplemental Indenture, 8-K(1) 001-35758 44 June 29, 2015 


dated as of June 29, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C60-5. 


4.90 Eightieth Supplemental Indenture, dated as 8-K(1) 001-35758 4.5 June 29, 2015 
of June 29, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 4.70% Solar 
Bonds, Series 2015/C61-10. 


4.91 Eighty-First Supplemental Indenture, dated 8-K(1) 001-35758 4.6 June 29, 2015 
as of June 29, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C62-15. 


4.92 Eighty-Third Supplemental Indenture, dated 8-K(1) 001-35758 4.3 July 14, 2015 
as of July 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C64-3. 


4.93 Eighty-Fourth Supplemental Indenture, 8-K(1) 001-35758 4.4 July 14, 2015 
dated as of July 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C65-5. 


4.94 Eighty-Fifth Supplemental Indenture, dated 8-K(1) 001-35758 4.5 July 14, 2015 
as of July 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C66-10. 


4.95 Eighty-Sixth Supplemental Indenture, dated 8-K(1) 001-35758 4.6 July 14, 2015 
as of July 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C67-15. 


4.96 Eighty-Eighth Supplemental Indenture, 8-K(1) 001-35758 4.3 July 21, 2015 
dated as of July 20, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C69-3. 


4.97 Eighty-Ninth Supplemental Indenture, dated 8-K(1) 001-35758 4.4 July 21, 2015 
as of July 20, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C70-5. 


4.98 Ninetieth Supplemental Indenture, dated as 8-K(1) 001-35758 4.5 July 21, 2015 
of July 20, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 4.70% Solar 
Bonds, Series 2015/C71-10. 
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4.99 Ninety-First Supplemental Indenture, dated 8-K(1) 001-35758 4.6 July 21, 2015 


as of July 20, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C72-15. 


4.100 Ninety-Third Supplemental Indenture, dated 8-K(1) 001-35758 4.3 July 31, 2015 
as of July 31, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.00% 
Solar Bonds, Series 2015/18-3. 


4.101 Ninety-Fourth Supplemental Indenture, 8-K(1) 001-35758 4.4 July 31, 2015 
dated as of July 31, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.00% 
Solar Bonds, Series 2015/19-5. 


4.102 Ninety-Fifth Supplemental Indenture, dated 8-K(1) 001-35758 4.5 July 31, 2015 
as of July 31, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.00% 
Solar Bonds, Series 2015/20-10. 


4.103 Ninety-Sixth Supplemental Indenture, dated 8-K(1) 001-35758 4.6 July 31, 2015 
as of July 31, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.75% 
Solar Bonds, Series 2015/21-15. 


4.104 Ninety-Eighth Supplemental Indenture, 8-K(1) 001-35758 4.3 August 3, 2015 
dated as of August 3, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C74-3. 


4.105 Ninety-Ninth Supplemental Indenture, 8-K(1) 001-35758 4.4 August 3, 2015 
dated as of August 3, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C75-5. 


4.106 One Hundredth Supplemental Indenture, 8-K(1) 001-35758 4.5 August 3, 2015 
dated as of August 3, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C76-10. 


4.107 One Hundred-and-First Supplemental 8-K(1) 001-35758 4.6 August 3, 2015 
Indenture, dated as of August 3, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
5.45% Solar Bonds, Series 2015/C77-15. 


4.108 One Hundred-and-Third Supplemental 8-K(1) 001-35758 4.3 August 10, 2015 
Indenture, dated as of August 10, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
2.65% Solar Bonds, Series 2015/C79-3. 
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4.109 One Hundred-and-Fourth Supplemental 8-K(1) 001-35758 44 August 10, 2015 


Indenture, dated as of August 10, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
3.60% Solar Bonds, Series 2015/C80-5. 


4.110 One Hundred-and-Fifth Supplemental 8-K(1) 001-35758 4.5 August 10, 2015 
Indenture, dated as of August 10, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
4.70% Solar Bonds, Series 2015/C81-10. 


4.111 One Hundred-and-Sixth Supplemental 8-K(1) 001-35758 4.6 August 10, 2015 
Indenture, dated as of August 10, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
5.45% Solar Bonds, Series 2015/C82-15. 


4.112 One Hundred-and-Eighth Supplemental 8-K(1) 001-35758 4.3 August 17, 2015 
Indenture, dated as of August 17, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
2.65% Solar Bonds, Series 2015/C84-3. 


4.113 One Hundred-and-Ninth Supplemental 8-K(1) 001-35758 4.4 August 17, 2015 
Indenture, dated as of August 17, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
3.60% Solar Bonds, Series 2015/C85-5. 


4.114 One Hundred-and-Tenth Supplemental 8-K(1) 001-35758 4.5 August 17, 2015 
Indenture, dated as of August 17, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
4.70% Solar Bonds, Series 2015/C86-10. 


4.115 One Hundred-and-Eleventh Supplemental 8-K(1) 001-35758 4.6 August 17, 2015 
Indenture, dated as of August 17, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
5.45% Solar Bonds, Series 2015/C87-15. 


4.116 One Hundred-and-Thirteenth Supplemental 8-K(1) 001-35758 4.3 August 24, 2015 
Indenture, dated as of August 24, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
2.65% Solar Bonds, Series 2015/C89-3. 


4.117 One Hundred-and-Fourteenth Supplemental 8-K(1) 001-35758 4.4 August 24, 2015 
Indenture, dated as of August 24, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
3.60% Solar Bonds, Series 2015/C90-5. 


4.118 One Hundred-and-Fifteenth Supplemental 8-K(1) 001-35758 4.5 August 24, 2015 
Indenture, dated as of August 24, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
4.70% Solar Bonds, Series 2015/C91-10. 
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4.119 One Hundred-and-Sixteenth Supplemental 8-K(1) 001-35758 4.6 August 24, 2015 


Indenture, dated as of August 24, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
5.45% Solar Bonds, Series 2015/C92-15. 


4.120 One Hundred-and-Eighteenth Supplemental 8-K(1) 001-35758 4.3 August 31, 2015 
Indenture, dated as of August 31, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
2.65% Solar Bonds, Series 2015/C94-3. 


4.121 One Hundred-and-Nineteenth Supplemental 8-K(1) 001-35758 4.4 August 31, 2015 
Indenture, dated as of August 31, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
3.60% Solar Bonds, Series 2015/C95-5. 


4.122 One Hundred-and-Twentieth Supplemental 8-K(1) 001-35758 4.5 August 31, 2015 
Indenture, dated as of August 31, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
4.70% Solar Bonds, Series 2015/C96-10. 


4.123 One Hundred-and-T wenty-First 8-K(1) 001-35758 4.6 August 31, 2015 
Supplemental Indenture, dated as of August 
31, 2015, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 5.45% Solar 
Bonds, Series 2015/C97-15. 


4.124 One Hundred-and-T wenty-Second 8-K(1) 001-35758 4.2 September 11, 2015 
Supplemental Indenture, dated as of 
September 11, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s Solar 
Bonds, Series 2015/R1. 


4.125 One Hundred-and-T wenty-Third 8-K(1) 001-35758 4.3 September 11, 2015 
Supplemental Indenture, dated as of 
September 11, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s Solar 
Bonds, Series 2015/R2. 


4.126 One Hundred-and-T wenty-Fourth 8-K(1) 001-35758 4.4 September 11, 2015 
Supplemental Indenture, dated as of 
September 11, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s Solar 
Bonds, Series 2015/R3. 


4.127 One Hundred-and-T wenty-Sixth 8-K(1) 001-35758 4.3 September 15, 2015 
Supplemental Indenture, dated as of 
September 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C99-3. 
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4.128 One Hundred-and-T wenty-Seventh 8-K(1) 001-35758 44 September 15, 2015 


Supplemental Indenture, dated as of 
September 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C100-5. 


4.129 One Hundred-and-Twenty-Eighth 8-K(1) 001-35758 4.5 September 15, 2015 
Supplemental Indenture, dated as of 
September 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C101-10. 


4.130 One Hundred-and-Twenty-Ninth 8-K(1) 001-35758 4.6 September 15, 2015 
Supplemental Indenture, dated as of 
September 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C102-15. 


4.131 One Hundred-and-Thirty-First 8-K(1) 001-35758 4.3 September 29, 2015 
Supplemental Indenture, dated as of 
September 28, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C104-3. 


4.132 One Hundred-and-Thirty-Second 8-K(1) 001-35758 4.4 September 29, 2015 
Supplemental Indenture, dated as of 
September 28, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C105-5. 


4.133 One Hundred-and-Thirty-Third 8-K(1) 001-35758 4.5 September 29, 2015 
Supplemental Indenture, dated as of 
September 28, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C106-10. 


4.134 One Hundred-and-Thirty-Fourth 8-K(1) 001-35758 4.6 September 29, 2015 
Supplemental Indenture, dated as of 
September 28, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C107-15. 


4.135 One Hundred-and-Thirty-Sixth 8-K(1) 001-35758 4.3 October 13, 2015 
Supplemental Indenture, dated as of 
October 13, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C109-3. 
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4.136 One Hundred-and-Thirty-Seventh 8-K(1) 001-35758 44 October 13, 2015 


Supplemental Indenture, dated as of 
October 13, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C110-5. 


4.137 One Hundred-and-Thirty-Eighth 8-K(1) 001-35758 4.5 October 13, 2015 
Supplemental Indenture, dated as of 
October 13, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C111-10. 


4.138 One Hundred-and-Thirty-Ninth 8-K(1) 001-35758 4.6 October 13, 2015 
Supplemental Indenture, dated as of 
October 13, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C112-15. 


4.139 One Hundred-and-Forty-First Supplemental 8-K(1) 001-35758 4.3 October 30, 2015 
Indenture, dated as of October 30, 2015, by 
and between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
3.00% Solar Bonds, Series 2015/23-3. 


4.140 One Hundred-and-Forty-Second 8-K(1) 001-35758 4.4 October 30, 2015 
Supplemental Indenture, dated as of 
October 30, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.00% 
Solar Bonds, Series 2015/24-5. 


4.141 One Hundred-and-Forty-Third 8-K(1) 001-35758 4.5 October 30, 2015 
Supplemental Indenture, dated as of 
October 30, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.00% 
Solar Bonds, Series 2015/25-10. 


4.142 One Hundred-and-Forty-Fourth 8-K(1) 001-35758 4.6 October 30, 2015 
Supplemental Indenture, dated as of 
October 30, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.75% 
Solar Bonds, Series 2015/26-15. 


4.143 One Hundred-and-Forty-Sixth 8-K(1) 001-35758 4.3 November 4, 2015 
Supplemental Indenture, dated as of 
November 4, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C114-3. 
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4.144 One Hundred-and-Forty-Seventh 8-K(1) 001-35758 4.4 November 4, 2015 


Supplemental Indenture, dated as of 
November 4, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C115-5. 


4.145 One Hundred-and-Forty-Eighth 8-K(1) 001-35758 4.5 November 4, 2015 
Supplemental Indenture, dated as of 
November 4, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C116-10. 


4.146 One Hundred-and-Forty-Ninth 8-K(1) 001-35758 4.6 November 4, 2015 
Supplemental Indenture, dated as of 
November 4, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C117-15. 


4.147 One Hundred-and-Fifty-First Supplemental 8-K(1) 001-35758 4.3 November 17, 2015 
Indenture, dated as of November 16, 2015, 
by and between SolarCity Corporation and 
the Trustee, related to SolarCity 
Corporation’s 2.65% Solar Bonds, Series 
2015/C119-3. 


4.148 One Hundred-and-Fifty-Second 8-K(1) 001-35758 4.4 November 17, 2015 
Supplemental Indenture, dated as of 
November 16, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C120-5. 


4.149 One Hundred-and-Fifty-Third Supplemental 8-K(1) 001-35758 4.5 November 17, 2015 
Indenture, dated as of November 16, 2015, 
by and between SolarCity Corporation and 
the Trustee, related to SolarCity 
Corporation’s 4.70% Solar Bonds, Series 
2015/C121-10. 


4.150 One Hundred-and-Fifty-Fourth 8-K(1) 001-35758 4.6 November 17, 2015 
Supplemental Indenture, dated as of 
November 16, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C122-15. 


4.151 One Hundred-and-Fifty-Sixth Supplemental 8-K(1) 001-35758 4.3 November 30, 2015 
Indenture, dated as of November 30, 2015, 
by and between SolarCity Corporation and 
the Trustee, related to SolarCity 
Corporation’s 2.65% Solar Bonds, Series 
2015/C124-3. 
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4.152 One Hundred-and-Fifty-Seventh 8-K(1) 001-35758 4.4 November 30, 2015 


Supplemental Indenture, dated as of 
November 30, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C125-5. 


4.153 One Hundred-and-Fifty-Eighth 8-K(1) 001-35758 4.5 November 30, 2015 
Supplemental Indenture, dated as of 
November 30, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C126-10. 


4.154 One Hundred-and-Fifty-Ninth 8-K(1) 001-35758 4.6 November 30, 2015 
Supplemental Indenture, dated as of 
November 30, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C127-15. 


4.155 One Hundred-and-Sixty-First Supplemental 8-K(1) 001-35758 4.3 December 14, 2015 
Indenture, dated as of December 14, 2015, 
by and between SolarCity Corporation and 
the Trustee, related to SolarCity 
Corporation’s 2.65% Solar Bonds, Series 
2015/C129-3. 


4.156 One Hundred-and-Sixty-Second 8-K(1) 001-35758 4.4 December 14, 2015 
Supplemental Indenture, dated as of 
December 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C130-5. 


4.157 One Hundred-and-Sixty-Third 8-K(1) 001-35758 4.5 December 14, 2015 
Supplemental Indenture, dated as of 
December 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C131-10. 


4.158 One Hundred-and-Sixty-Fourth 8-K(1) 001-35758 4.6 December 14, 2015 
Supplemental Indenture, dated as of 
December 14, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C132-15. 


4.159 One Hundred-and-Sixty-Sixth 8-K(1) 001-35758 4.3 December 28, 2015 
Supplemental Indenture, dated as of 
December 28, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 2.65% 
Solar Bonds, Series 2015/C134-3. 
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4.160 One Hundred-and-Sixty-Seventh 8-K(1) 001-35758 44 December 28, 2015 


Supplemental Indenture, dated as of 
December 28, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 3.60% 
Solar Bonds, Series 2015/C135-5. 


4.161 One Hundred-and-Sixty-Eighth 8-K(1) 001-35758 4.5 December 28, 2015 
Supplemental Indenture, dated as of 
December 28, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.70% 
Solar Bonds, Series 2015/C136-10. 


4.162 One Hundred-and-Sixty-Ninth 8-K(1) 001-35758 4.6 December 28, 2015 
Supplemental Indenture, dated as of 
December 28, 2015, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.45% 
Solar Bonds, Series 2015/C137-15. 


4.163 One Hundred-and-Seventy-First 8-K(1) 001-35758 4.3 January 29, 2016 
Supplemental Indenture, dated as of January 
29, 2016, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 3.00% Solar 
Bonds, Series 2016/2-3. 


4.164 One Hundred-and-Seventy-Second 8-K(1) 001-35758 4.4 January 29, 2016 
Supplemental Indenture, dated as of January 
29, 2016, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 4.00% Solar 
Bonds, Series 2016/3-5. 


4.165 One Hundred-and-Seventy-Third 8-K(1) 001-35758 4.5 January 29, 2016 
Supplemental Indenture, dated as of January 
29, 2016, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 5.00% Solar 
Bonds, Series 2016/4-10. 


4.166 One Hundred-and-Seventy-Fourth 8-K(1) 001-35758 4.6 January 29, 2016 
Supplemental Indenture, dated as of January 
29, 2016, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 5.75% Solar 
Bonds, Series 2016/5-15. 


4.167 One Hundred-and-Seventy-Sixth 8-K(1) 001-35758 4.3 February 26, 2016 
Supplemental Indenture, dated as of 
February 26, 2016, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 4.50% 
Solar Bonds, Series 2016/7-3. 
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4.168 One Hundred-and-Seventy-Seventh 8-K(1) 001-35758 44 February 26, 2016 


Supplemental Indenture, dated as of 
February 26, 2016, by and between 
SolarCity Corporation and the Trustee, 
related to SolarCity Corporation’s 5.25% 
Solar Bonds, Series 2016/8-5. 


4.169 One Hundred-and-Seventy-Eighth 8-K(1) 001-35758 4.2 March 21, 2016 
Supplemental Indenture, dated as of March 
21, 2016, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 4.40% Solar 
Bonds, Series 2016/9-1. 


4.170 One Hundred-and-Seventy-Ninth 8-K(1) 001-35758 4.3 March 21, 2016 
Supplemental Indenture, dated as of March 
21, 2016, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 5.25% Solar 
Bonds, Series 2016/10-S. 


4.171 One Hundred-and-Eightieth Supplemental 8-K(1) 001-35758 4.2 June 10, 2016 
Indenture, dated as of June 10, 2016, by and 
between SolarCity Corporation and the 
Trustee, related to SolarCity Corporation’s 
4.40% Solar Bonds, Series 2016/11-1. 


4.172 One Hundred-and-Eighty-First 8-K(1) 001-35758 4.3 June 10, 2016 
Supplemental Indenture, dated as of June 
10, 2016, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 5.25% Solar 
Bonds, Series 2016/12-5. 


4.173 One Hundred-and-Eighty-Second 8-K(1) 001-35758 4.2 August 17, 2016 
Supplemental Indenture, dated as of 
August 17, 2016, by and between SolarCity 
Corporation and the Trustee, related to 
SolarCity Corporation’s 6.50% Solar 
Bonds, Series 2016/13-18M 


10.1** Form of Indemnification Agreement between S-1/A 333-164593 = 10.1 June 15, 2010 
the Registrant and its directors and officers 
10.2** 2003 Equity Incentive Plan S-1/A 333-164593 =—-:10.2 May 27, 2010 
10.3** Form of Stock Option Agreement under S-1 333-164593 =—-:10.3 January 29, 2010 
2003 Equity Incentive Plan. 
10.4** Grant Notice and Stock Option Agreement S-1/A 333-164593 —-10.3A March 29, 2010 
between the Registrant and Elon Musk. 
10.5** Amended and Restated 2010 Equity — — — — Xx 
Incentive Plan, effective as of February 1, 
2017. 
10.6** Form of Stock Option Agreement under — — — — xX 


2010 Equity Incentive Plan. 
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10.7** Form of Restricted Stock Unit Award — — — — Xx 
Agreement under 2010 Equity Incentive 
Plan. 
10.8** Amended and Restated 2010 Employee — — — — Xx 
Stock Purchase Plan, effective as of 
February 1, 2017. 
10.9** 2007 SolarCity Corporation Stock Plan and S-1(1) 333-184317 10.2 October 5, 2012 
form of agreements used thereunder. 
10.10** 2012 SolarCity Corporation Equity S-1(1) 333-184317 10.3 October 5, 2012 
Incentive Plan and form of agreements used 
thereunder. 
10.11** 2010 Zep Solar, Inc. Equity Incentive Plan S-8(1) 333-192996 = 4.5 December 20, 2013 
and form of agreements used thereunder. 
10.12** Offer Letter between the Registrant and S-1 333-164593 =—:10.9 January 29, 2010 
Elon Musk dated October 13, 2008. 
10.13** Offer Letter between the Registrant and S-1 333-164593 =: 10.12 January 29, 2010 
Jeffrey B. Straubel dated May 6, 2004. 
10.14** Offer Letter between the Registrant and 10-K 001-34756 10.12 February 24, 2016 
Jason Wheeler dated October 8, 2015. 
10.15 Commercial Lease between the Registrant S-1 333-164593 =: 10.22 January 29, 2010 
and The Board of Trustees of The Leland 
Stanford Jr. University dated August 6, 
2009. 
10.16 Letter Agreement between the Registrant S-V/A 333-164593 =: 10.45 May 27, 2010 


and New United Motor Manufacturing, Inc. 
dated May 26, 2010. 


10.17 Amendment No. | to the Letter Agreement 10-Q 001-34756 10.3 November 12, 2010 
between the Registrant and New United 
Motor Manufacturing, Inc. dated June 15, 
2010. 


10.18 Amendment No. 2 to the Letter Agreement 10-Q 001-34756 10.4 November 12, 2010 
between the Registrant and New United 
Motor Manufacturing, Inc. dated October 1, 
2010. 


10.19 Amendment No. 3 to the Letter Agreement 10-Q 001-34756 10.5 November 12, 2010 
between the Registrant and New United 
Motor Manufacturing, Inc. dated October 8, 
2010. 


10.20 Amendment No. 4 to the Letter Agreement 10-Q 001-34756 10.6 November 12, 2010 
between the Registrant and New United 
Motor Manufacturing, Inc. dated 
October 13, 2010. 


10.21 Amendment No. 5 to the Letter Agreement 10-Q 001-34756 10.7 November 12, 2010 
between the Registrant and New United 
Motor Manufacturing, Inc. dated 
October 15, 2010. 
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10.227 Amendment No. 6 to the Letter Agreement 10-Q 001-34756 10.8 November 12, 2010 


between the Registrant and New United 
Motor Manufacturing, Inc. dated 
October 19, 2010. 


10.23 Sale and Purchase Agreement between 10-Q 001-34756 10.1 November 12, 2010 
Registrant and New United Motor 
Manufacturing, Inc., dated August 13, 2010. 


10.24 Addendum No. Ito the Sale and Purchase _10-Q 001-34756 10.2 November 12, 2010 
Agreement between Registrant and New 
United Motor Manufacturing, Inc., dated 
September 23, 2010. 


10.25+ Supply Agreement between Panasonic 10-K -001-34756 10.50 February 27, 2012 
Corporation and the Registrant dated 
October 5, 2011. 


10.267 Amendment No. | to Supply Agreement 10-K 001-34756 10.35A February 26, 2014 
between Panasonic Corporation and the 
Registrant dated October 29, 2013. 


10.27 Form of Call Option Confirmation relating 8-K 001-34756 10.1 May 22, 2013 
to 1.50% Convertible Senior Note Due 
June 1, 2018. 


10.28 Form of Warrant Confirmation relating to 8 
1.50% Convertible Senior Note Due June 1, 
2018. 


K 001-34756 10.2 May 22, 2013 


10.29 Indemnification Agreement, dated as of 8-K 001-34756 10.1 March 5, 2014 
February 27, 2014, by and between the 
Registrant and J.P. Morgan Securities LLC. 


10.30 Form of Call Option Confirmation relating 8-K 001-34756 10.2 March 5, 2014 
to 0.25% Convertible Senior Notes Due 
March 1, 2019. 


10.31 Form of Call Option Confirmation relating 8-K 001-34756 10.3 March 5, 2014 
to 1.25% Convertible Senior Notes Due 
March 1, 2021. 


10.32 Form of Warrant Confirmation relating to 8-K 001-34756 10.4 March 5, 2014 
0.25% Convertible Senior Notes Due 
March 1, 2019. 


10.33 Form of Warrant Confirmation relating to 8-K 001-34756 10.5 March 5, 2014 
1.25% Convertible Senior Notes Due 
March 1, 2021. 


10.34 Agreement between Panasonic Corporation 10-Q 001-34756 10.1 November 7, 2014 
and the Registrant dated July 31, 2014. 


10.35+ General Terms and Conditions between 8-K 001-34756 10.2 October 11, 2016 
Panasonic Corporation and the Registrant 
dated October 1, 2014. 
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10.36 Letter Agreement, dated as of February 24, 10-K 001-34756 10.25A February 24, 2016 
2015, regarding addition of co-party to 
General Terms and Conditions, Production 
Pricing Agreement and Investment Letter 
Agreement between Panasonic Corporation 
and the Registrant. 


10.377 Amendment to Gigafactory General Terms, 8-K 001-34756 10.1 October 11, 2016 
dated March 1, 2016, by and among the 
Registrant, Panasonic Corporation and 
Panasonic Energy Corporation of North 
America. 


10.387 Production Pricing Agreement between 10-Q 001-34756 10.3 November 7, 2014 
Panasonic Corporation and the Registrant 
dated October 1, 2014. 


10.397 Investment Letter Agreement between 10-Q 001-34756 10.4 November 7, 2014 
Panasonic Corporation and the Registrant 
dated October 1, 2014. 


10.40 Amendment to Gigafactory Documents, 10-Q 001-34756 10.2 May 10, 2016 
dated April 5, 2016, by and among the 
Registrant, Panasonic Corporation, 
Panasonic Corporation of North America 
and Panasonic Energy Corporation of North 
America. 


10.41 ABL Credit Agreement, dated as of June 8-K 001-34756 10.1 June 12, 2015 
10, 2015, by and among the Registrant, 
Tesla Motors Netherlands B.V., certain of 
the Registrant’s and Tesla Motors 
Netherlands B.V.’s direct or indirect 
subsidiaries from time to time party thereto, 
as borrowers, Wells Fargo Bank, National 
Association, as documentation agent, 
JPMorgan Chase Bank, N.A., Goldman 
Sachs Bank USA, Morgan Stanley Senior 
Funding Inc. and Bank of America, N.A., as 
syndication agents, the lenders from time to 
time party thereto, and Deutsche Bank AG 
New York Branch, as administrative agent 
and collateral agent. 


10.42 First Amendment, dated as of November 3, 10-Q 001-34756 10.1 November 5, 2015 
2015, to ABL Credit Agreement, dated as 
of June 10, 2015, by and among the 
Registrant, Tesla Motors Netherlands B.V., 
certain of the Registrant’s and Tesla Motors 
Netherlands B.V.’s direct or indirect 
subsidiaries from time to time party thereto, 
as borrowers, and the documentation agent, 
syndication agents, administrative agent, 
collateral agent and lenders from time to 
time party thereto. 
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Second Amendment, dated as of 10-K 001-34756 10.28B February 24, 2016 


10.44 


10.45 


10.46 


10.47+ 


10.48F 


December 31, 2015, to ABL Credit 
Agreement, dated as of June 10, 2015, by 
and among the Registrant, Tesla Motors 
Netherlands B.V., certain of the 
Registrant’s and Tesla Motors Netherlands 
B.V.’s direct or indirect subsidiaries from 
time to time party thereto, as borrowers, and 
the documentation agent, syndication 
agents, administrative agent, collateral 
agent and lenders from time to time party 
thereto. 


Third Amendment, dated as of February 9, 10-K 001-34756 10.28C 
2016, to ABL Credit Agreement, dated as 
of June 10, 2015, by and among the 
Registrant, Tesla Motors Netherlands B.V., 
certain of the Registrant’s and Tesla Motors 
Netherlands B.V.’s direct or indirect 
subsidiaries from time to time party thereto, 
as borrowers, and the documentation agent, 
syndication agents, administrative agent, 
collateral agent and lenders from time to 
time party thereto. 


Fourth Amendment to Credit Agreement, 8-K 001-34756 10.1 
dated as of July 31, 2016, by and among the 

Registrant, Tesla Motors Netherlands B.V., 

the lenders party thereto and Deutsche Bank 

AG New York Branch, as administrative 

agent and collateral agent. 


Fifth Amendment to Credit Agreement, 8-K 001-34756 10.1 
dated as of December 15, 2016, among the 

Registrant, Tesla Motors Netherlands B.V., 

the lenders party thereto and Deutsche Bank 

AG, New York Branch, as administrative 

agent and collateral agent. 


Agreement for Tax Abatement and 10-Q 001-34756 10.1 
Incentives, dated as of May 7, 2015, by and 

between Tesla Motors, Inc. and the State of 

Nevada, acting by and through the Nevada 

Governor’s Office of Economic 

Development. 


Loan and Security Agreement, dated asof 10-Q 001-34756 10.2 
August 31, 2016, by and among Tesla 2014 

Warehouse SPV LLC, Tesla Finance LLC, 

the Lenders and Group Agents from time to 

time party thereto, and Deutsche Bank AG, 

New York Branch, as Administrative 

Agent. 


129 


February 24, 2016 


August 1, 2016 


December 20, 2016 


August 7, 2015 


November 2, 2016 


Filed 
Incorporated by Reference Herewith 
Exhibit 
Number Exhibit Description Form File No. Exhibit Filing Date 


10.49+ Amendment No. | to Loan and Security 10-Q 001-34756 10.3 November 2, 2016 
Agreement, dated as of November 1, 2016, 
by and among Tesla 2014 Warehouse SPV 
LLC, Tesla Finance LLC, and Deutsche 
Bank AG, New York Branch, as 
Administrative Agent. 


10.50 Amendment No. 2 to Loan and Security 8-K 001-34756 10.2 December 20, 2016 
Agreement, dated as of December 15, 2016, 
among Tesla Finance LLC, Tesla 2014 
Warehouse SPV LLC, the lenders and 
group agents party thereto and Deutsche 
Bank AG, New York Branch, as 
Administrative Agent. 


10.51 Assumption Agreement, dated as of 8-K 001-34756 10.3 December 20, 2016 
December 15, 2016, among Tesla 2014 
Warehouse SPV LLC, Citibank, N.A. as 
Group Agent and certain lenders affiliated 
therewith, and Deutsche Bank AG, New 
York Branch, as Administrative Agent. 


10.52¢ Amended and Restated Credit Agreement 10-K/A(1) 001-35758 10.10e September 4, 2014 
among SolarCity Corporation, Bank of 
America, N.A. and other banks and 
financial institutions party thereto, dated as 
of November 1, 2013. 


10.53 First Amendment to the Amended and 10-Q(1) 001-35758 10.10f August 7, 2014 
Restated Credit Agreement, dated as of 
June 27, 2014, by and among SolarCity 
Corporation, Bank of America, N.A. and 
other banks and financial institutions party 
thereto. 


10.54 Second Amendment to the Amended and 10-Q(1) 001-35758 10.10g August 7, 2014 
Restated Credit Agreement, dated as of July 
11, 2014, by and among SolarCity 
Corporation, Bank of America, N.A. and 
other banks and financial institutions party 
thereto. 


10.55 Third Amendment to the Amended and 10-Q(1) 001-35758 10.10h November 6, 2014 
Restated Credit Agreement, dated as of 
September 23, 2014, by and among 
SolarCity Corporation, the Lenders party 
hereto and Bank of America, N.A., as 
administrative agent. 


10.56+ Fourth Amendment to the Amended and 10-Q(1) 001-35758 10.101 November 6, 2014 
Restated Credit Agreement, dated as of 
October 10, 2014, by and among SolarCity 
Corporation, the Lenders party hereto and 
Bank of America, N.A., as administrative 
agent. 
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10.57¢ Fifth Amendment to the Amended and 10-K(1) 001-35758 10.10) February 24, 2015 


Restated Credit Agreement, dated as of 
December 19, 2014, by and among 
SolarCity Corporation, the Lenders party 
hereto and Bank of America, N.A., as 
administrative agent. 


10.58 Sixth Amendment to the Amended and 10-Q(1) 001-35758 10.10k July 30, 2015 
Restated Credit Agreement, dated as of 
June 24, 2015, by and among SolarCity 
Corporation, the Lenders party hereto and 
Bank of America, N.A., as administrative 
agent. 


10.59 Seventh Amendment to the Amended and _—_10-Q(1) 001-35758 10.101 October 30, 2015 
Restated Credit Agreement, dated as of July 
24, 2015, by and among SolarCity 
Corporation, the Lenders party thereto and 
Bank of America, N.A., as administrative 
agent. 


10.60 Eighth Amendment to the Amended and 10-K(1) 001-35758 10.10m February 10, 2016 
Restated Credit Agreement, dated as of 
November 17, 2015, by and among 
SolarCity Corporation, the Lenders party 
thereto and Bank of America, N.A., as 
administrative agent. 


10.61 Ninth Amendment to the Amended and 10-K(1) 001-35758 10.10n February 10, 2016 
Restated Credit Agreement, dated as of 
December 14, 2015, by and among 
SolarCity Corporation, the Lenders party 
thereto and Bank of America, N.A., as 
administrative agent. 


10.62 Tenth Amendment to the Amended and 10-Q(1) 001-35758 10.100 May 9, 2016 
Restated Credit Agreement, dated as of 
March 29, 2016, by and among SolarCity 
Corporation, the Lenders party thereto and 
Bank of America, N.A., as administrative 
agent. 


10.63 Eleventh Amendment to the Amended and —_10-Q(1) 001-35758 10.10p May 9, 2016 
Restated Credit Agreement, dated as of 
April 19, 2016, by and among SolarCity 
Corporation, the Lenders party thereto and 
Bank of America, N.A., as administrative 
agent. 


10.64 Twelfth Amendment to the Amended and _—_10-Q(1) 001-35758 10.10q August 9, 2016 
Restated Credit Agreement, dated as of July 
24, 2016, by and among SolarCity 
Corporation, the Lenders party thereto and 
Bank of America, N.A., as administrative 
agent. 
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10.65 Thirteenth Amendment to the Amended and 10-Q(1) 001-35758 10.10r August 9, 2016 
Restated Credit Agreement, dated as of July 
25, 2016, by and among SolarCity 
Corporation, the Lenders party thereto and 
Bank of America, N.A., as administrative 
agent. 


10.66 Fourteenth Amendment to the Amended 10-K(1) 001-35758 10.10s March 1, 2017 
and Restated Credit Agreement, dated as of 
December 29, 2016, by and among 
SolarCity Corporation, the Lenders party 
thereto and Bank of America, N.A., as 
administrative agent. 


10.67 Amended and Restated Agreement For 10-Q(1) 001-35758 10.16 November 6, 2014 
Research & Development Alliance on Triex 
Module Technology, effective as of 
September 2, 2014, by and between The 
Research Foundation For The State 
University of New York, on behalf of the 
College of Nanoscale Science and 
Engineering of the State University of New 
York, and Silevo, Inc. 


10.68 First Amendment to Amended and Restated 10-K(1) 001-35758 10.16a February 24, 2015 
Agreement For Research & Development 
Alliance on Triex Module Technology, 
effective as of October 31, 2014, by and 
between The Research Foundation For The 
State University of New York, on behalf of 
the College of Nanoscale Science and 
Engineering of the State University of New 
York, and Silevo, Inc. 


10.69 Second Amendment to Amended and 10-K(1) 001-35758 10.16b February 24, 2015 
Restated Agreement For Research & 
Development Alliance on Triex Module 
Technology, effective as of December 15, 
2014, by and between The Research 
Foundation For The State University of 
New York, on behalf of the College of 
Nanoscale Science and Engineering of the 
State University of New York, and Silevo, 
Inc. 


10.70 Third Amendment to Amended and 10-Q(1) 001-35758 10.16c May 6, 2015 
Restated Agreement For Research & 
Development Alliance on Triex Module 
Technology, effective as of February 12, 
2015, by and between The Research 
Foundation For The State University of 
New York, on behalf of the College of 
Nanoscale Science and Engineering of the 
State University of New York, and Silevo, 
Inc. 
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10.71 Fourth Amendment to Amended and 10-Q(1) 001-35758 10.16d May 6, 2015 


Restated Agreement For Research & 
Development Alliance on Triex Module 
Technology, effective as of March 30, 
2015, by and between The Research 
Foundation For The State University of 
New York, on behalf of the College of 
Nanoscale Science and Engineering of the 
State University of New York, and Silevo, 
Inc. 


10.72 Fifth Amendment to Amended and Restated 10-Q(1) 001-35758 10.16e July 30, 2015 
Agreement For Research & Development 
Alliance on Triex Module Technology, 
effective as of June 30, 2015, by and 
between The Research Foundation For The 
State University of New York, on behalf of 
the College of Nanoscale Science and 
Engineering of the State University of New 
York, and Silevo, LLC. 


10.73 Sixth Amendment to Amended and 10-Q(1) 001-35758 10.16f October 30, 2015 
Restated Agreement For Research & 
Development Alliance on Triex Module 
Technology, effective as of September 1, 
2015, by and between The Research 
Foundation For The State University of 
New York, on behalf of the College of 
Nanoscale Science and Engineering of the 
State University of New York, and Silevo, 
LLC. 


10.74 Seventh Amendment to Amended and 10-Q(1) 001-35758 10.16g October 30, 2015 
Restated Agreement For Research & 
Development Alliance on Triex Module 
Technology, effective as of October 9, 
2015, by and between The Research 
Foundation For The State University of 
New York, on behalf of the College of 
Nanoscale Science and Engineering of the 
State University of New York, and Silevo, 
LLC. 


10.75 Eighth Amendment to Amended and 10-Q(1) 001-35758 10.16h October 30, 2015 
Restated Agreement For Research & 
Development Alliance on Triex Module 
Technology, effective as of October 26, 
2015, by and between The Research 
Foundation For The State University of 
New York, on behalf of the College of 
Nanoscale Science and Engineering of the 
State University of New York, and Silevo, 
LLC. 
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10.76 Ninth Amendment to Amended and 10-K(1) 001-35758 10.161 February 10, 2016 


Restated Agreement For Research & 
Development Alliance on Triex Module 
Technology, effective as of December 9, 
2015, by and between The Research 
Foundation For The State University of 
New York, on behalf of the College of 
Nanoscale Science and Engineering of the 
State University of New York, and Silevo, 
LLC. 


10.77+ Loan Agreement, dated as of May 4, 2015, 10-Q(1) 001-35758 10.19 July 30, 2015 
by and among Megalodon Solar, LLC, as 
borrower, SolarCity Corporation, as limited 
guarantor, Bank of America, N.A., as 
collateral agent and administrative agent, 
and the lenders party thereto. 


10.78+ Majority Group Agent Action No. 1, dated 10-Q(1) 001-35758 10.19a July 30, 2015 
as of May 18, 2015, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the lenders 
party thereto. 


10.79+ Required Group Agent Action No. 2, dated 10-Q(1) 001-35758 10.19b July 30, 2015 
as of June 26, 2015, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the lenders 
party thereto. 


10.80 Required Group Agent Action No. 3, dated 10-Q(1) 001-35758 10.19¢ October 30, 2015 
as of July 13, 2015, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the lenders 
party thereto. 


10.81 Required Group Agent Action No. 4, dated 10-Q(1) 001-35758 10.19d October 30, 2015 
as of August 25, 2015, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the lenders 
party thereto. 


10.82+ Required Group Agent Action No. 5, dated 10-Q(1) 001-35758 10.19e October 30, 2015 
as of August 27, 2015, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the lenders 
party thereto. 
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10.837 Required Group Agent Action No. 7, dated 10-Q(1) 001-35758 10.19f October 30, 2015 
as of September 30, 2015, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the lenders 
party thereto. 


10.847 Required Group Agent Action No. 8, dated 10-K(1) 001-35758 10.19g February 10, 2016 
as of October 23, 2015, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as administrative 
agent, and the group agents party thereto. 


10.85 Required Group Agent Action No. 9, dated 10-K(1) 001-35758 10.19h February 10, 2016 
as of November 25, 2015, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the lenders 
party thereto. 


10.867 Required Group Agent Action No. 10, dated 10-K(1) 001-35758 10.191 February 10, 2016 
as of December 18, 2015, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.87 Required Group Agent Action No. 11, dated 10-Q(1) 001-35758 10.19j May 9, 2016 
as of January 7, 2016, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.887 Required Group Agent Action No. 12, dated 10-Q(1) 001-35758 10.19k May 9, 2016 
as of February 29, 2016, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.897 Required Group Agent Action No. 13, dated 10-Q(1) 001-35758 10.191 May 9, 2016 
as of March 23, 2016, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 
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10.907 Required Group Agent Action No. 14, dated 10-Q(1) 001-35758 10.19m May 9, 2016 
as of March 30, 2016, by and among 
Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.917 Required Group Agent Action No. 15, dated 10-Q(1) 001-35758 10.19n August 9, 2016 
as of April 25, 2016, by and among by and 
among Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.92+ Required Group Agent Action No. 16, dated 10-Q(1) 001-35758 10.190 August 9, 2016 
as of May 2, 2016, by and among by and 
among Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.93+ Required Group Agent Action No. 17, dated 10-Q(1) 001-35758 10.19p August 9, 2016 
as of May 16, 2016, by and among by and 
among Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.94+ Administrative Agent Action No. 18, dated 10-Q(1) 001-35758 10.19q August 9, 2016 
as of May 27, 2016, by and among by and 
among Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.95 Required Group Agent Action No. 19, dated 10-Q(1) 001-35758 10.19r August 9, 2016 
as of June 1, 2016, by and among by and 
among Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.967 Administrative Agent Action No. 20, dated 10-Q(1) 001-35758 10.19s August 9, 2016 
as of June 27, 2016, by and among by and 
among Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 
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10.97+ Required Group Agent Action No. 21, dated 10-Q(1) 001-35758 10.19t November 9, 2016 
as of July 29, 2016, by and among by and 
among Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.98+ Required Group Agent Action No. 22, dated 10-Q(1) 001-35758 10.19u November 9, 2016 
as of September 8, 2016, by and among by 
and among Megalodon Solar, LLC, as 
borrower, SolarCity Corporation, as limited 
guarantor, Bank of America, N.A., as 
collateral agent and administrative agent, 
and the group agents party thereto. 


10.99 Required Group Agent Action No. 23, dated 10-Q(1) 001-35758 10.19v November 9, 2016 
as of September 15, 2016, by and among by 
and among Megalodon Solar, LLC, as 
borrower, SolarCity Corporation, as limited 
guarantor, Bank of America, N.A., as 
collateral agent and administrative agent, 
and the group agents party thereto. 


10.100¢ Required Group Agent Action No. 24, dated 10-Q(1) 001-35758 10.19w November 9, 2016 
as of September 20, 2016, by and among by 
and among Megalodon Solar, LLC, as 
borrower, SolarCity Corporation, as limited 
guarantor, Bank of America, N.A., as 
collateral agent and administrative agent, 
and the group agents party thereto. 


10.101 Administrative Agent Action No. 25, dated 10-Q(1) 001-35758 10.19x November 9, 2016 
as of September 30, 2016, by and among by 
and among Megalodon Solar, LLC, as 
borrower, SolarCity Corporation, as limited 
guarantor, Bank of America, N.A., as 
collateral agent and administrative agent, 
and the group agents party thereto. 


10.102 Required Group Agent Action No. 26, dated 10-Q(1) 001-35758 10.19y November 9, 2016 
as of October 5, 2016, by and among by and 
among Megalodon Solar, LLC, as borrower, 
SolarCity Corporation, as limited guarantor, 
Bank of America, N.A., as collateral agent 
and administrative agent, and the group 
agents party thereto. 


10.103+ Required Group Agent Action No. 27, dated 10-K(1) 001-35758 10.19z March 1, 2017 
as of November 1, 2016, by and among by 
and among Megalodon Solar, LLC, as 
borrower, SolarCity Corporation, as limited 
guarantor, Bank of America, N.A., as 
collateral agent and administrative agent, 
and the group agents party thereto. 
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10.104¢ Required Group Agent Action No. 28, dated 10-K(1) 001-35758 10.19aa March 1, 2017 
as of December 9, 2016, by and among by 
and among Megalodon Solar, LLC, as 
borrower, SolarCity Corporation, as limited 
guarantor, Bank of America, N.A., as 
collateral agent and administrative agent, 
and the group agents party thereto. 


10.105+ Required Group Agent Action No. 29, dated 10-K(1) 001-35758 10.19bb = March 1, 2017 
as of December 16, 2016, by and among by 
and among Megalodon Solar, LLC, as 
borrower, SolarCity Corporation, as limited 
guarantor, Bank of America, N.A., as 
collateral agent and administrative agent, 
and the group agents party thereto. 


10.106+ Required Group Agent Action No. 30, dated 10-K(1) 001-35758 10.19cc March 1, 2017 
as of December 28, 2016, by and among by 
and among Megalodon Solar, LLC, as 
borrower, SolarCity Corporation, as limited 
guarantor, Bank of America, N.A., as 
collateral agent and administrative agent, 
and the group agents party thereto. 


12.1 Statement regarding Computation of Ratio — — — _ x 
of Earnings to Fixed Charges 

21.1 List of Subsidiaries of the Registrant = _ = = x 

23.1 Consent of PricewaterhouseCoopers LLP, — — — — Xx 
Independent Registered Public Accounting Firm 

23.2 Consent of Ernst & Young LLP, Independent — = — = x 
Registered Public Accounting Firm 

31.1 Rule 13a-14(a) / 15(d)-14(a) Certification — = — — x 
of Principal Executive Officer 

31.2 Rule 13a-14(a) / 15(d)-14(a) Certification — = = = x 
of Principal Financial Officer 

32.1* Section 1350 Certifications — — — = 

99.1 Certain Excerpts from Annual Report on — — — — x 


Form 10-K of SolarCity Corporation 
101.INS XBRL Instance Document 
101.SCH XBRL Taxonomy Extension Schema Document 


101.CAL XBRL Taxonomy Extension Calculation 
Linkbase Document. 


101.DEF XBRL Taxonomy Extension Definition 
Linkbase Document 


101.LAB XBRL Taxonomy Extension Label 
Linkbase Document 


101.PRE XBRL Taxonomy Extension Presentation 
Linkbase Document 


- Furnished herewith 

** Indicates a management contract or compensatory plan or arrangement 
Confidential treatment has been requested for portions of this exhibit 

(1) | Indicates a filing of SolarCity Corporation 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned, thereunto duly authorized. 


Tesla, Inc. 


Date: March 1, 2017 /s/ Elon Musk 
Elon Musk 
Chief Executive Officer 
(Principal Executive Officer) 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons 
on behalf of the registrant and in the capacities and on the dates indicated. 


Signature Title Date 

/s/ Elon Musk Chief Executive Officer and Director (Principal March 1, 2017 
Elon Musk Executive Officer) 

/s/ Jason Wheeler Chief Financial Officer (Principal Financial Officer) March 1, 2017 


Jason Wheeler 


Chief Accounting Officer (Principal Accounting 


/s/ Eric Branderiz Officer) March 1, 2017 
Eric Branderiz 

/s/ Brad W. Buss Director March 1, 2017 
Brad W. Buss 

/s/ Robyn Denholm Director March 1, 2017 
Robyn Denholm 

/s/ Ira Ehrenpreis Director March 1, 2017 
Ira Ehrenpreis 

/s/ Antonio J. Gracias Director March 1, 2017 
Antonio J. Gracias 

/s/ Stephen T. Jurvetson Director March 1, 2017 
Stephen T. Jurvetson 

/s/ Kimbal Musk Director March 1, 2017 
Kimbal Musk 
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